MIAMIL

| Memorandum @&
Date: October 7, 2014
To: Honorable Chairwoman Rebeca Sosa
and Members, Board of Count mmissioners Agenda Item No. 3(B)(4)
From: Carlos A. Gimenez % 2
Mayor g

Subject; Resolution Ratifying the Executiorigf the On-Port Rail Construction Agreement
between Miami-Dade County and Florida East Coast Raiiway, L.L.C., for the
Intermodal Rail Yard Development Relating to Obligations under a U.S. Department of
Transportation Grant Program

RECOMMENDATION

It is recommended that the Board of County Commissioners (“Board”) approve the accompanying resolution
ratifying the executed On-Port Rail Construction Agreement (the “Agreement) between Miami-Dade County
(“County”) and the Florida East Coast Railway, L.L.C. (“FEC"), for the Intermodal Rail Yard Development
relating to obligations under a United States Department of Transportation National Infrastructure
Investments Discretionary Grant Program Agreement (“TIGER 1l Grant”) which was previousty authorized
under Resolution No. R-410-11.

SCOPE

PortMiami is located within District 5 - Commissioner Bruno A. Barreiro, however the impact of this agenda
item is countywide as PortMiami (“Port") is a regional asset and generates employment for residents
throughout Miami-Dade County.

FISCAL IMPACT/FUNDING SOURCE

Resolution R-747-11 authorized the Mayor to execute an agreement with FEC to oversee certain repairs and
improvement to rail facilities at the Port up to $25.067 million. This $25.067 million total includes $22,767
million from TIGER |l (a federal grant program), plus $2.3 million pledged by the Port to this project as part of
the award agreement. These funds are part of the Port’s Capital Improvement Program and, in the case of the
$2.3 million pledge, funded by Port revenue bonds. Maintenance costs for the Intermodal Yard over the next
five years are not expected to exceed $100,000 in the aggregate.

TRACK RECORD/MONITOR

The Seaport Department staff members responsible for monitoring the Agreement are Kevin Lynskey, Deputy
Director, Elizabeth Ogden, Acting Assistant Director, Capital Development, and Becky Hope, Capital
Developmaent,

BACKGROUND

The Port's intermodal and rail reconnection project was developed jointly with the FEC and resulted in a
successful award of a U.S. Department of Transportation TIGER Il grant in 2010. The project entails
approximately $49 million of investment in on-port (approximately $25 million) and off-port (approximately $24
million) improvements. The TIGER 1l grant monies are avallable only towards on-port improvements, The on-
port improvements are funded by $22.767 million of TIGER il grant and approximately $2.3 mlliion of Seaport
reveniue bond funds.

Section 125.012 of the Florida Statutes allows the County to enter into design and construction contracts with
tenants, users and service providers of the Port, As such, the Board authorized the County to enter into an
agreement with the FEC, whereby FEC was to oversee certain repairs and improvements to rait facllities at
the Port(Resolution No. R-747-11) on the County’s behalf. FEC was selected to help manage this project to
leverage their rall expertise and to take advantage of its volume rail purchasing efforts to bring down material
costs for this project. FEC agreed to provide its management services without charge to the Port and to not
mark-up any materials purchased on behalf of the Port's rail improvement program.
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In September 2011, the Board of County Commissioners passed Resolution R-747-11 authorizing the County
Mayor to enter into such agreements with the FEC as may be necessary or appropriate to complete the
bascule bridge and intermodal rail yard developments at the Port as part of the TIGER 1f grant. The
Resolution also required that any such agreements with the FEC return to the Board for its ratification.

For this purpose, the County entered into a Rail Bridge Construction Administration Agreement with the FEC,
which was successfully completed in April 2013, as was previously reported to the Board, Subseguent to this
agreement, the County entered into the On-Port Rail Construction Agreement (the “Agreement”} which
consists of three (3) primary project compenents: Component 1 is the upgrade of the rail approach track to
and from the Rail Bascule Bridge; Component 2 consists of the design and construction of three (3) work
tracks at 3,000 feet in length each; and Component 3, set out reporting requirements of said design and
construction in accordance with the TIGER |l grant. Components 2 and 3 are scheduled to be compieted by
March 31, 2015, though construction has been phased to allow limited, Interim rail service since Oclober
2013. Compeonent 1, which consisted of an upgrade of the rail approach track to and from the Rail Bascule
Bridge has been re-evajuated and eliminated from the project as unnecessary, with the $300,000 cap for this
work re-aliocated to other rail yard improvements. Component 3, which was estimated to not exceed
$300,000, is now finalized to not exceed $350,000,

Ancillary work has also been completed as part of the Port's Capital Improvement in support of the TIGER HI
grant program. This includes support of the Seaboard relocations required for the on-port rail project that was
completed pursuant to Amendment No, 2 to the Amended and Restated Terminal Agreement between Miami-
Dade County and Seaboard Marine Ltd, as authorized by this Board through Resolution No. R-840-13,

The work under the two FEC agreements (Rail Bridge Construction Administration Agreement and On-Port
Rail Construction Agreement) is expected to be within the Board’s $25.067 miflion authorization limit. Any
expenditures pursuant to the FEC agreements (Rail Bridge Construction Administration Agreement and On-
Port Rail Construction Agreement) which exceeds $25.067 million requires the approval of this Board, The
Port has provided some additional design service and ancillary work on the rail project that was not part of the
money expended through agreements with the FEC,

DELEGATED AUTHORITY . '

In accordance with Section 2-8.3 of the Miami-Dade County Code related to identifying delegation of Board
authority, thers are no authorities beyond those specified In the resolution which include the Mayor or
designee to execute the Agreement, in its substantial form, and to exercise the cancellation and renewal

provisions.

Jack Osterholt, Deputy Mayor




(Revised)

TO: Honorable Chairwoman Rebeca Sosa DATE: October 7, 2014
and Members, Board of County Commissioners

FROM: R.A. Chovas, Jr. SUBJECT: Agenda Item No. 3(B)(4) .

County Attorney

Please note any items checked.

“-3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public kearing

4 weeks notification to munieipal oificials required priox to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s

report for public hearing

‘/ No committee review
Applicable legislation requires more than a majority vote (i.e., 2/3’s ,
3/3%s » uRanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Override

RESOLUTION NO.

RESOLUTION RATIFYING THE EXECUTED, PURSUANT
TO AUTHORITY DELEGATED PREVIOUSLY BY THE
BOARD OF COUNTY COMMISSIONERS, ON-PORT RAIL
CONSTRUCTION AGREEMENT BETWEEN MIAMI-
DADE COUNTY AND FLORIDA EAST COAST
RAILWAY, L.L.C., FOR THE INTERMODAL RAIL YARD
DEVELOPMENT RELATING TO OBLIGATIONS UNDER
A UNITED STATES DEPARTMENT OF
TRANSPORTATION GRANT PROGRAM '

WHEREAS, pursuant to Resolution R-747-11, this Board previously authorized the
delegation of authority to the Mayor or the Mayor’s Designee to execute agreements to expend
Tiger II and other federal grant funds as necessary to construct improvements to create a railroad
intermodal yard at the Port of Miami; and

WHEREAS, pursuant to that grant of authority in Resolution R-747-11, the County
executed the On-Port Rail Construction Agreement Between Miami-Dade County and Florida
East Coast Railway dated December 21, 2012; and

WHERFEAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board -approves and
ratifies the executed On-Port Rail Construction Agreement between Miami-Dade County and
Florida East Coast Railway, L.L.C., a copy of which is attached hereto, for the intermodal rail

yard development relating to obligations under a United States Department of Transportation

grant progran.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A, Barreiro Hsteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen, Javier D. Souto Xavier L. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 7h day
of October, 2014, This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.
MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK
By:
Deputy Clerk
Approved by County Attorney as ;%
to form and legal sufficiency. S
Richard Seavey



ON-PORT RAIL CONSTRUCTION ADMINISTRATION AGREEMENT
between
FLORIDA EAST COAST RAILWAY, L.L.C. and MIAMI-DADE COUNTY

- This Construoction Administration Agreement ("Agreement”) is entered into as of
De 0. 3, 2012 by and between Miami-Dade County ("the County™), a political subdivision
of the State of Florlda, and the Florida East Coast Railway, L.L.C. ("the FEC").

WITNESSETH;

WHEREAS, the FEC curently owns, operates, and mainfains hondreds of miles of
railway facilities and rights of way within the State of Florida and within Miami-Dade County,
including, without limitation, tracks and facilities connecting the FEC Hialeah Yard to the Dante
B. Fascell Port of Miami-Dade rail bridge and on-Port rail facilities; and

WHEREAS, the County owns the Dante B. Fascell Port of Miami-Dade, a/kia the
County Seaport Department or Port of Miami ("the Port"), which serves as a vital econotnic
engine to all of Miami-Dade County by, among other things, providing land, facilities and
infrastrocture utilized by the cruise and cargo industries to serve their substantial respsctive
markefs and customers; and

WHEREAS, the Federal Government awarded the County a TIGER IT Grant to fund
fmprovements to its On-Port facilities (“On-Port Project Elements”) so that it can enhange
transportation options such as double stacked container service for the Port's various cargo users;
and

WHERFAS, the FEC and the County entered info a "Rail Improvement Grant and
Limited Assumption Agreement," dated May 17, 2011 that better defines their regpective
obligations under the TIGER. II Grant; and .

WHEREAS, the FEC and the County entered info a "Rail Bridge Construction
Administration Contract” dated September 20, 2011, whereby FEC will administer the Design-
Build contract for the rail bascule bridge connecting the FEC tracks to the Port; and _

WHEREAS, the County wishes to proceed with improvements to its On-Port Project
Elements and the FEC has significant experience with track facilities such that the County
desires that the FEC administer such work on its behalf} and

WHEREAS, approximately six (6) acres of the land oh which the On-Port Project
Elements will be constructed (“Seaboard Acres”) currently are being leased to Seaboard Marine
Lid. (“Seaboard”) pursuant to the Amended and Restated Terminal Agreement Between Miami-
Dade County and Seaboard Marine Ltd, For Terminal Operations approved by the Board of
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County Commissioners by Resolution R-599-08 on or about May 20, 2008 as amended
(“Seaboard Agresment”); and

WHEREAS, the Maritime Administration ("MARAD"), which is an agency of the U.S,
Depattmient of Transportation ("U,8, DOT") that supervises the TIGER Il Grant, has indicated its
approval of such collaboration between the FEC and the County;

NOW THEREFORE, in consideration of the mutual covenants contained herein and
other good and valuable comsideration, the receipt and sufficiency of which is hereby
. acknowledged, the Parties agree as follows:

1. Definitions. n addition to terms defined in the balance of this Agresment, the
following capitalized terms shall have the definitions set fotth Gelow:

a. “Applicable Laws" shall mean all applicable federal, state, couaty, and
local laws, tules, regulations, ordinances, codes, administrative, executive, implementing and
other orders, governmental decrees; and tariffs, including, without limitation, all applicable
statutes, tules, orders, regulations and other legal requirements listed or referenced in the Grant
Agreement or any attachments or exhibits thereto,

b. "Assumption Agreement” shall mean that "Rail Improvement Grant and
Timited Assumption Agreement," between the County and the FEC dated May 17, 2011,

o "County Reporting Requitements” shall mean the sum of all veporting
requirements set forth in the Grant Agreement applicable to the On-Port Project Elements,

d. "Agreement” shall mean this written On-Port Rall Construction
Administration Agreement between the County and the FEC, which may be referred to herein as
the "Agreement”, "herein,” "hereunder," or "hereof.” '

e, "Grant Agreement” shall mean the written grant agreement between the
County and MARAD dated March 17, 2011, including all exhibits and attachmentys thereto, a
copy of which is attached hereto for identification purposes only as Exhibit A,

f. "Rafl Bridge Agreement' shall mean the Rail Bridge Construction
Administration Contract dated September 20, 2011,

. "ERA" shall mean the Federal Railroad Administration, which is an
agency of the U. 8. Department of Transportation,

b, "MARAD" shall mean the Maritime Admiristration, which is an agency
of the U.8. Department of Transportation,

' i “Port Lead” shall mean the County-owned railroad track system in the
Port of Miami.
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i “Reporting Requirements™ shall mean any and all reports required by this
Agresment in connection with the progress of the Work and the reimbursement of the same
which shall at all times be in full compliance with the County’s obligations under the Grant
Agreement including all reimbursement and audit requirements, all as more particularly
described in this agreement, R -

k. “Salected Contractors™ shall mean the Design-Builder and the confractors
selected jointly by the FEC and the Counly pursuant to the terms of this Agreement to perform
the Work and acquire the Long-Lead Ttems. :

L “Work!" as further defined hereln, shall mean that portion of the On-Port
Project Elements work as described in Section 6 below.

2. . Recitals and Exhibits. The foregoing Recitals and the attached Exhibits are
incorporated hetein and made a patt of this Agrecment, Attachments hereto (other than exhibiis)
are for identification purposes only and are not Incorporated herein,

3 Effectiveness This Agreement shall not become effective until (i) it is propexly
exeouted by both partles and (i) receipt by the Port Director of written approval of this
Agreement by MARAD, whichever is later (the “Effective Date”).

4. Term, This Agreement shall conunence on the Bffective Date and end on _the
County's Final Acceptance of the Work except that the following obligations shall extend beyond
this Term:

41  The FEC’s obligations in connection with any claitms against the
Selested Contractor for warranties and latent defects;

' 42  The FEC’s obligations relating to the conduct of any audit as
provided in this Agreement; ‘ '
' 43  Any obligation of the FEC to cooperate with the County in the

prosecution of any olaim agalost the Design-Builder or any Selected Confractors in
cornection with the Work; and

4.4 Ahy obligation of indemnity of the FEC to the extent the claims arise
n connection with the Work.

5. Scope of the FEC's Services to the County. As will be fully desoribed below,
the FEC shall contract for and administer the design, procurement, and construction management
of the rehabilitation of a portion of the oxisting track from the Port Bridge to the proposed
intermodal facility as more partioulatly desoribed in Section 6 below and in the gohematic design
attached hereto as Fxhibit B (the “Work"). FEC will not receive any compensation or matk up
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for these serviees and will document for the County the appropriate costs for payment to the
Selected Contractors.

51  County Ovmership of the Work. The parties agree that the County
owns the Work and subject to the tétms and conditions of this Agrecment shall be
responsible for the cost of theit improvement, matntenance, and replacement after Final

Acceptance.

52  FEC Obligations as Project Representative. The FEC shall
supervise the design and consttuction of the Work using due diligence for completion of
the work in compliance with the attached Construction Schedule, the requirerments of the
Assumption Agresment, all Applicable Laws (including, as applicable, those regulations
promulgated by the FRA related to railroad construction), all other applicable requirements
hereof and all requirements included or arising from the Graut Agreement that relate or
apply to any or all of the Work, Likewise the FEC shall ensure that any of its agents,
employees, confractors, subconfractors, and material suppliers (of all tiers) performs all
work and tasks relating to or in connection with the Work in compliance with all such

requiretnents,

6. Seope of the Work, The Work consists of the improvement of the County’s
existing railroad track system in the Port of Miami, desctibed in the TIGER I application
submitted to 1,8, DOT on Aungust 20, 2010, as described below. The Work Dhas fhyee
components, each of which requites a separate Notice to Proceed from. the County before FEC
may commence work under the corresponding componernt.

Component 1 - The first component includes the rehabilitation of the On-Port
lead rail, including the procurement and installation of railroad track on the
County-owned bridge approaches of the Port Lead, and including a podestrian
crossing and two (2) roadway crossings, and additional reilroad track for an
interim on-Port railroad track work. In addition to the work necessay for the
upgrade and protection of the roadway and pedestrian crossings, the Worlk will
include any necessary undergronnd utility adjustment as well as appropriate
tirnouts required for fatute working and storage frack accessunder the
Procurement process described below. The geographical limits of the Work
contained within Compouent | ate delineated in the attached as Exhibit C. FEC
hereby acknowledges, represents and warrants that no portion of the Component 1
Work is planned to be, designed to be, or will be or take place on any portion of
the Seaboard Acres, FEC shall not proceed with any Component 1 Work until the
County first has issued a Notice to Proceed with Component 1 Work. Any Notice
fo Proceed issued by the County in conneetion with this Agreement shall be
consirued to apply only to Component 1 Work unless expressly stated otherwise,
FBC hereby holds the County harmless, releases the County and agrees to
ihdemnify the County for and from any Habilities, claims, causes of action, or
penalties made or imposed by any person or emtity in connection in any way with
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Work pexformed by FEC with respect to Component 1 priot to receiving a Notice
to Progeed from the County.

Component 2 - The second component of the Work consists of the design and
construction of a new Intermodal Yard that will include three (3 working tracks
at 3,000 feet of length each, or as feasible, for which the scope includes the design -
and replacement of the existing lead frack, expansion of the frack to parallel
interim working tracks, relocation of the interim working tracks, as necessary,
construction of Intermodal Yard fracks, construction of intermedal yard apron
areas to suppert the Intermodal Yard operating equipment, construction of a

‘drainage system, construction of a lighting system, fencing and gates requited for

security, demofition of existing buildings/gates, and relocation of wulilitles.
Additionally, per the Procurement provisions of the Agreement in Paragraph 8,

-this Work includes the Long Lead procurement of the track work materials for the

Intermodal Yard, The geographical limits of the Work contained within
Component 2 are delineated in the schematic drawing attached as Exhibit B. FEC
hereby acknowledges that patt, or all, of the Work to be performed in connection
with Component 2 will be on the Seaboard Actes and that the County currently

- does not have possession of, ot control over, the Seaboard Acres, FEC shall not

proceed with any Component 2 Work until the County has issued a Noties to

Proceed with Component 2 Work expressly referencing Component 2 Work as

doseribed in this Agreement, At the County’s discrotion, the County may issue
one Notice to Proceed for all Component 2 wotk or, at the County’s election, may
issue more than one Notlce to Proceed, each of which may authorize

.commencement of all or part of the Component 2 work, FEC hereby holds the

County harmless, releases the County and agrees to indemnify and defend the
County for and from aty liabilities, claims, causes of action, and/or penalties
made or fmpoged by any person ot entity in connection in any way with work
performed by FEC with respect to Component 2 prior to receiving an expross
Notice 1o Proceed from the County for such work, and FEC shall pay the County
upon. demand for any damages, legal fees and costs resulting therefrom,

Component 3 - The third component consists of the preparation of all applicable
Reporting Requirements relating to the Work, including, without lmitation, all
reporiing requitements set forth herein, in the Grant Agreement or any exhibits or
attachments thereto, including any reporting requirements referenced therein,
FEC shall not proceed with any Component 3 Work until the County has issued
an express Notics to Proceed with Component 3 Work. FEC hereby holds the
Coutity harmless, releases the County and agrees to Indemnify and defend the
County for and from any Habilities, claims, canses of action, and/or penaltics
made or imposed by any person or entity in connection in any way with work
performed by FEC with respect to Component 3 prior to receiving an express
Notice to Proceed from the County for snch work, and FEC shall pay the County
upon demand for any damages, legal fees, and costs resulting therefromt,



7. Design standards for the Work, The County and the FEC agree that the design
standards shall meet the objective of providing double stacked railway service for a minimum of
twenty (20) years following completion of the Work and are intended fo allow the wse of the
Infermodal Yard for interim operations, as constuction and operations allows, with
approximately 1500 feet of parallel loading area, ot as foeasible, on two (2) working tracks.” The
FBC agrees that the reconstruction of the lead rail and construction of the Intermodal Yard must
be performed and completed ‘in accordance with, at a minimum, the following referenced
standards, American Railway Engineering and Maintenance-of-Way Association (AREMA) -
Manual for Railway Bngineering, AREMA - Portfolio of Trackwork Plans, Federal Railtoad
Administration (FRA) Track Safety Stendards Subpart D213,113, Florida East Coast Railway
(FEC) Standard Drawings, American Society for Testing and Materials (ASTM), American
Conerete Institute (ACI), National Fire Protection Association (NFPA)Y — National Electrical
Code (NEC), Miami-Dade County — Design and Construction Standards,

8. Procurement of the Work. As described below, the FEC will procure on the
County's behalf and in compliance with Applicable Law, Selected Contractors to provide all
required setvices as may be required to coriplete the Work ("the Selected Confractors”), In
aocordance with the timetable get out below, the County will deliver to the FEC (1) design
documents for construction of Component 1 of the Work, and (2) a design-build exiteria packet
for the design and construction of Component 2 of the Work, The Partics anticipate that the three
Components described in paragraph 6 shall be procured as follows:

81  Component 1 - The Parties anticipate that in accordance with
Applicable Law, Component 1 or a portion thercof, the estimate for which does not exceed
$300,000.00, may be awarded to the contractor already selected under the existing Rail
Bridge Agreement, and that the unawarded balance of this Component 1 work will be
awarded under the procurement process for Component 2 and performed in accordance
with the description and conditions stated in Section 6 above.

82  Component3 - The Parties anticipate that in accordance with
Applicable Law, Component 3, the estimate for which does not exceed $300,000,00, will
be awarded pursuant to a procurement process agreed to by the County and FEC,

83  Component 2 — The Parties anti¢ipate that in accordance with
Applicable Law, for Component 2, and any balance of Component 1 not awarded as
described in Paragraph 8,1, the FEC will publish and administer a procutement requests for
design-build services based on the County's design criteria which will provide for the
Seleeted Contractor 1o perform the Work with the schedule attached hereto as Exhibit B
and any balance of unperformed Component 1 Work, The County and the FEC shafl agree
on final form of the Design-Build Proourement, which will contain the following key

terms:
. Maimum Price: Given the known funding amount for these improvements, the
procurement docaments will require a maximum price,
12494509131 6
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Best Value: To avoid cettain guoalily issues, any Design-Build procurement
request will establish quality and price selection citerla,

Port Approval Rights; The County shall have approval rights of the procurement
request in the County’s discretion, including but not limited to proposed design
documents and subsequent acceptance of the proposed designs, federal grant
agreement compliance and County-stipulated procurement practices. The County
shall provide approval within 20 woiking days of complete documents being
submitied by the FEC, The FEC shall not enter into a contract with a Selected
Contractor for Work in Component 2 until FEC has received written apptoval
from the County. Once a selected coniractor is awarded the Component 2 work,
FEC shall ensure such coniracfor does not commence any portion of the
Component 2 work until a corresponding written Notice to Proceed has been

“issued by the County authorizing such work,

Disadvantaged Business Enterprise Goal: The procurement request will set a set
a minimum contract goal of 15% of the contract amount for disadvantaged
business enterprises as contemplated under 49 CFR Part 26.

Construction Payment Bond: The Selected Contractors will post a sufficient bond
naming the FEC and the County as dusl obligees, securing payment and
performance in the manner required under Florida Statutes Section 255.05. The
FEC shall not give notice to proceed to the Selected Contractors without the bond
being posted in the amount of the Work and otherwise in full satisfaction of the
requirements of Section 255,05 and Applicable Law,

Third Party Beneficiary and Port Point of Contact: FEC shall ensure that the
County is an express party benefiolary with rights of enforcement of the contracts
with the Selected Contractors, The County will assign its Port's Chief Engineer as
the point of contact/coordinator between the County and the FEC during the
duration of the Work,

Retainage: Payments 1o the Selected Contractors shall be subject to retainage in
amounts authotized by Applicable Law.

Other Rights: The County will maintain field inspection and final acceptance
rights, as well as approval of any rail operating plan on Port property during the
construotion perlod. The FEC will be provided aceess to Porf property in oxder fo
perform the Work,

Reimbursement Protocol: The County and the FEC will establish reimbursement
rules and guidelines to conform with Federal grant requiremnents and with the
stipulations set forth in this Agreement,
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FEC dpproval Rights:  The FEC will have approval rights of the procurement
request n ifs disoretion, including but not limited to the stipulations for design,
federal grant agreement compliance and rail requirements. In the event that the
County and the FEC do not approve a proctirement request for the Design-Build
and/or Construction Procurement by Decetber 31, 2013, this Agteement shall be
null and void and each party shall bear its own: costs.

The parties agree the FEC.may procute certain items which must be Integrated
into the Work sepatately (the “Long-Lead Ttems”), The parties agree that the
Long-Lead items shall be purchased competitively, in o manner acceptable to the
County, and reimbursable under the Grant Agreement, The parties further agree
that certain of the Long-FLead iteras may be purchased by the County on a sales
tax exempt basis putsuant to Applicable Law. The purchase by the County of

-such ltems shall be subject to the approval of such purchase through a Technical
' Advisement Letter of the Department of Revenue of the State of Florida, and to

such conditions as may be set forth in snch Technical Advisement Lefter or
otherwise required by Applicable Law, The FEC shall at all times have full
vesponsibility for scheduling purchases, determining quantities, providing
specifications, coordinating delivery dates, accepiance testing, and addressing
any and all vendor performance issues in connection with the Long-Lead lems,
The separate putchase of the Long-Lead Items as set forth in this Section shall not
impair or otherwise affect the obligations of the Selected Contractors to perform
in accordance with the terms of the Selected Contractors Contract including its
schedule obligations.

The parties further agres that new work incidental and necessary fot the
completion of the Work and for the full use of the Work may arise during the
course of this agreement (the “Incidental Work™). In such event, the parties agree
to jointly select a contractor to design and or construct the Incidental Work, and
such contractor shall bo deemed a Selected Contractor for all purposes under this
Agreement, Any such contract for Incidental Work shall be in writing and shall be
procuted, awarded and performed in accordance with Applicable Law. Incidental
Work estimated fo cost in excess of $300,000 shall require a formal amendment to

this agreement,

The parties shall jointly cstablish individual dates for the areas identified in the
master Intermodal Yard plan for tranefer of site control over to the FEC, and the
FEC agrees to be fully responsible for safeguarding the security of the site, and all
personnel, materials and supplies on the site, commencing on the dates,

Porttons of the Intermodal Yard are adjacent to the ongoing Port of Miami Tunnel
(POMT) project and adjacent to and/or within the Seaboard Acres, FEC aptees
that no construction activities of the ntermodal Yard, and no Work connected in
any way with Components 1 and 2 as described in Seotion 6 above, will cause
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impacts to or interfere with the POMT construction activities, will canse any
operational impact to surounding leassholds, including, but not Hmited to the
Seaboard Actes, or will interfere with or encroach upon any casement on, under
or through Port property, The County design-build eriteria packet shall specify
the phasing of construction of the Intermodal Yard to reflect the anticipated
availabllity of the POMT temporary construcfion easement, TEC shall mot
commence any Component 2 Work until the County and Seaboard have agreed to
remove the Seaboard Acres from the area belng leased to Seaboard pursuant to
the Seaboatd Agreement, Notwithstanding the provisions of Section 21 below,
FEC agrees to immiediately stop any construction activity, or activities, including
but not limited to construction staging or traffic, upon written notice by the
County, The County shall not be responsible for any additional costs or other
damages that may result from such direction to the FEC and/or from any ensuing

' stoppage of construction acilvities, Additionally, FEC hereby holds the County
harmless, releases the County and agrees to indemnify and defend the County for
and from any liabilities, claims, canses of action, or penalties made or imposed by
any petson or entity in connection in any way with Work performed by or on
behalf of FEC subsequent to such written notice to FEC to stop Work and/or
associated construction staging and/or traffic, and FEC shall pay the County upon
demand for any damages, legal fees and costs resulting therefrom.

9. Compliance with all applicable procurement regulations, The County and the
FRC agrec that all purchases under this Agreement, including the agreement with the Selected
Confractors and all procuremenis which may occur under the agreement with the Selected
Contactors will comply with those proourement regulations applicable to the County's
expenditure of federal funds as identified in the Grant Agreement, These include but are not

limited to the following provisions:

9,1  E-Verify system ("E-Verify"), The FEC agtees to utilize the .S,
Department of Homeland Security's B-Verlfy, in accordance with the terts governing use
of the system, to confirm the employment cligibility of all persons assigned or anthorized
to perform work pursuant to or in connection with this Agreement. If at any time the
County is no longer required by Applicable Laws, written agreement, confract ot any
certification made hy the County to comply with the foregoing E-Verify tequirement for
purposes of compliance with the Crant Agreement or ofher confracts to which it is a party,
then any faflure of the FEC to comply with such foregoing E-Vetify obligation after such
fime shall not be considered & breach of this Agreement. - Additionally, any Design-Build,
ot othet contracts procured under this Agreement shall require such contractor, consultant
or firm to confirm the employment eligibility of all of its U.S. employees that will perform
work on the Work utilizing E-Verify. A copy of the FEC's B-Verify certification to the
Florida Department of Transportation is attached hereto as Exhibit C. ‘

92  Davis-Bacon Act. The FEC and any selected contractor will comply -

with the provisions of the Davis Bacon Act, 40 U.8.C. 3141, ef seq.
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93  Payment and Performance Bond Requirements Per Florida
Statutes Section 255.05. Prior fo commencing any work, when required by of Section
255,05 of the Florida Statutes, the contractors procured by the FHEC will post sufficient
performance and payment bond (or two separate bonds) satisfactory under Florida Statuies
Section 255.05 and naming the FEC and the County as dual obligees, These bonds must
insuge full payment of any sub contractors on the work. This bond(s) shall be in a form
acceptable to the County.

9.4  Tnsuranee Obligations, Prior to commencing any work, the
contractors procuted by the FEC shall gecure the following insurance coverages in. the
following amounts, and shall retain such coverages from insurance companies rated af loast
A or better by the Best ratitig service, with such policies to retnain in place until the
expiration or proper termination of this Agreement plus sixty-six months: :

a, Railroad General Liability Insutance on a comprehenisive basis in
an amount not less than $10,000,000 combined single limit per occurtence
for bodily injury, employee injury (FELA} and property damage. Miami-
Dade County must be shown as an additional insured with respect to this
coverags, only for obligations arising under this Agreement,

9.5  Schedule. The design build agreement shall require the Selected
Contrectors to submit a schedule in form and substance reasonably satisfactory to the
parties, which conforms to the dates set forth in this Agreement for the congtruction
aciivities, The Design-Builder shall update the schedule at a minimum with each payment
application,

10.  Prosecution of the Work. The FEC shall be primarily responsible for oversight
and inspection of the construotion activities, The County shall be entifled to inspect and approve
the Work as follows: - :

L. in contieotion with any payment requisition,
2. in commection with any change order or coniract exlra;
3. at the time of substantial completion of the Work.

The FEC agrees that it shall not apptove a payment requisition, change order request, or
tequest for contract extra ar approve substantial or final completion of the Work without the
County’s written approval, The FEC shall provide to the County notlee of any of the above
inspections at least five (5) business days prior to the conduct of the inspection. The County may
waive appearance in wiiting of any of the inspections relating to the payment requisitions set
forth in paragraph 1 above but shall attend substantial completion end final completion

inspections,
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11.  Selection of the Selected Coniractors and other suppliers; Execution of
Contracts, The Selected Contractors shall be selected jointly by the County and the FEC, With
respect to the selection of the Design-Builder, and any selection under this Agresment requiring
the use of a selection committce, each party shall assign two representatives to the selection
cornmittee for the project. The selection committee shall select the Selected Confractors based on
the application of the criterla set forth in the agreed wpon procurement request document,
including the preference for selecting the Selected Contraotors team whose design concept, and
price, allows for the performance of the Work within the monies available for the project. All
agreements made putsuant fo this Agreement, shall comply with Applicable Law and shall
contain those provisions which are necessary and appropriate to implement the requirements of
thls Agteement and the Grant Agreement, All such apgreements shall be executed by the FEC
and the Selected Contractors subject to the express written approval of the County. In addition,
the County shall approve the execution of any and all contracts for the procurement of Long-

Lead liems.

12.  Timeline, The parties understand that the funding for the Work is provided by
the Grant Agreement with strict deadlines, and that time is of the essence.

13,  Change Ordexs. The contract documents shall provide that the primary
vesponsibility for changes in the Work shall rest with the Selected Contractors . To the extent
that the changes are not the responsibility of the Sclected Contractors vnder the contract
docnments, the same shall be borne by the County only to the extent that they result from
unforeseen site conditions that could not have been reasonably anticipated by the Selected
Contractors upon review of site conditions and performance of all surveys, tests, borings, and
site investigations which would teasonably have been performed by the Selected Contractors in
the exercise of professional design and construction practices or which were otherwise identified
or specifically required in the contract documents, The FBC shall bear responsibility for any
changes in the Work which result from the FEC's fallure to properly administer or oversee the

Work.,

14,  County Payment of Costs, To obtain payment ftom the County to the Selected
Contractors, the FEC shall file its requisition on a form or forms prescribed by the County. The
County shall expeditiously pay the FEC on a reimbursement basis, wpon proof reasonably
satisfactory to the County that the FEC hag pald the Selected Contractors and its contractors and
suppliers involved in the Wortk and that the same have released any and all claims that they may
have against the FEC and/or the County in connection with the Work., The FEC shall also
provide the County, upon request, with any and all supporting documentation which the Federal
Government may request as a condition of funding under the Grant Agreement, Tn the event that
the work for which the FRC seeks reimbursement ig the subject of claims, such amoumts shall be
reimbursable fo the FEC only to the extent that the County in its discretion determines that
adeguate bonding is in place to secure the claim, Any and all reimbursements by the County to
the FEC under this Agreement shall be contingent upon reimbursement by the Federal
Government to the County under the Grant Agreement, To facilitate the County's review, the
FEC agrees, upon request of the County, to promptly provide the County with acoess to any
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requested cost records, confracts, subcontracts, invoices, plans, specifications, audits, or other
records that the County may request and, If requested, to provide the County with copies of
same, and to otherwise cooperate with County to facilitate its efficient and thorough review of all
Work improvements. However, notwithstanding any other provision of this Agreement, the
County may elect by notice in writing not to make a payment on the Work if:

141 The FBC or the Selected Contractors shall have made
misrepresentation of a material nature In its application, or any supplement thereto or
amendment thereof, or in or with respect to any dooument or data furnished therewith or
putsuant hereto; >

14.2  There is then pending litigation with respect to the perfonnance by
the FEC or the Selected Contractors of any of ifs duties or obligations which may
Jjeopatdize or advetsely affect the Project, the Agreement or pa.ymcnts to or potentially due
the County in conngetion with any portion of the Project;

143 The FEC or the Selected Contractors shall have taken any action
pettaining to the Project which, undet this Agreement, requires the approval of the County
or has made related expenditures or incurted related obligations without having been.
advised by the County that same are approved; -

14.4 There has been any violation of the confliet of interest provisions
contained herein; or

145 The FEC or Selected Contractors has been determined by the County
to be in default under any of the provisions of the Agreement,

14.6 If, after completion of the Project, any claim is made by the County
resulting from an audit for work petformed pursuant to this Agreement, the County may
offset such amount from payments due the FEC under any other funding agreements if,
upon demand, payment of fhe amount is not made within sixty (60) days fo the County,
Offsetting amounts by the County shall not be considered a breach of this Agreement. In
the event such claims or potentinl offsets are not identified by County until after
payment(s) have been made to the FEC pursuant to this Section, the FEC agrees to refond
to the County, upon its request, the full amount of any such post-payment County claims ot
offsets,

15,  Reporting Requirements; County Audit Rights.

15.1  Reporting Requirements. The FEC and the Selected Contractors
shall at all times comply with all appiicable Reporting Requirements relating to the Worl,
including, without limitation, all reporting requirements set forth herein, in the Graunt
Agreement or any exhibits or attachments thereto, including any reporting tequirements
reforenced therein, In addition, as to any information, documents, or reports required to be
reported, compiled, tracked, prepared, or monitored by any of the above-referenced
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requirements, upon request by the County, the FEC and the Selected Contractors shall
provide copies of same to the County (without cost or charge). This section shall sarvive
the expiration or early termination of this Agreetent until the expiration of a six month
period after all TIGER grant funds are received by the County under the Grant Agreement
and all closeout requirements and procedures under the Grant Agtecment have been

completed.

18,2 PBooks and Records. TFor a period of five (5) years after the
completion of the last of the Work, or such longer period as may be required by applicable
Jaw (the "Books and Records Retention Period"), the FEC and the Selected Contractors
shall maintain complete and aceurate Work related records for inspection and copying by
County, uporn. request, within the State of Florida, The FEC and the Selected Contractors
shall keep and maintain their respective books and records for this Project separate and
identifiable from its books and records for their other projects. This section shall survive
the expiration or early termination of this Agresment until the expiration of a six month
period commencing upon expiration of the Books and Records Retention Period.,

153 County Audit Rights, The County, at its election and expense,
including a Counfy designee andfor inspector genersl, may audit Project costs and
expenses, including the books and records of the FEC (and those of the FEC's consultants,
contractors, and subcontractors) and the Selected Contractors relating to the Work, and, in
the event the County elects to do so, the FEC and Selected Confractors shell provide their
full eooperation fn connection therewith, including making available all Project books and
recotds for nspeotion and copying by Miami-Dade County and/or its designes(s) promptly
wpon request. The andit 1ights conferred heretn shall expite one year from the expiration of
the Books and Records Retention Period (the "Andit Perlod"). This section shall survive
the expiration or early termination of this Agrecment until the expiration of a six month
perlod commencing upon expitation of the Books and Records Retention Period.

154 Cownty & FEC Right to Reconciliation, Upon conipletion of a
Project audit by the FEC or the County, any Party heteto may seek a reconciliation of
payments to the extent such audit reflects any under or over payments, provided, however,
such reconciliation can never result in the County paying any amounts in excess of any
caps ot limits otherwise contained in this Agreement. Such reconciliation must be sought
priot to the expiration of the Audit Petiod, This section shall survive the expiration or eaxly
terraination of this Agrecment until the expiration of a nine month petiod commencing
upon expiration of the Books and Records Retentlon Period,

16.  Accepfance of Work by the County. The FEC shall be primarily responsible for
accepting the Work., Notwithstanding, the County shall have the right to accept the Work,
Following the date of the County's acceptance of the work (the “Acceptance Date”), the
obligation to matntain and repair the Work shall be with the County, subject to the terms and
conditions of any applicable use agreement between the FEC and the County.
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17.  Warranties; obligations of the parties in the event of latent claims relation fo
the work, The FEC agrees fo assign to the County, on the Acceptance Date, any and all
warranties in connection with the Work, and any and all rights that the FEC may have against the
Selected Contractors under the design-build and/or design-build documents, including any and
all rights that the FEC may have against the Selected Contractors for constraction defects,
including latent defects. The FEC agrees to fully cooperate with the County in the prosecution of
any ofaims which the County may have against the Selected Contractors, or any manufacturet,
subcontractor or suppler, for any construction defect, including any latent defect, af any time
that such defect may be discovered. Thig obligation shall extend beyond any stated term of this
agreement,

18.  No Operating Agreement. The parties agree that the use of the Port Railway
and intermodal facilities, including the use of the on~port tracks that are the subject of the Work,
shall be the stbject of a separtate agreement of the parfies, and the operation of the improved
railway shall be fully subject to the ferms and conditions of that separate contract,

19,  Imspector General and Independent Private Sector Inspectox General.

19,1  Office of Inspector Genetal, The attention of the Parties is bereby
directed to Section 2-1076 of the County Code establishing the Miami-Dade County Office
of the Inspector General, which has the authotity and power to investigate County affairs
and review past, present and proposed County programs, accounts, projects, contracts and
transactions. :

19.2  Independent Private Sector Inspector General. Pursuant to Board
Resolution No, R-516-96 and Administrative Ordér 3-20, the County may authorize, relain
and coordinaie the services of an independent private sector inspector general (“IPSIG”)
for construction, capital development, procurement, retail, concession, lease and
management agreements and/or contracts and other agreements exceeding $1 million, The
County has, at its expense, appointed the Inspestor General as its IPSIG for the Work. The
IPSIG may audit, investigate, monitor, oversee, inspect and review fhe operations,
activities and performance of the FEC and the County in connection with project design
and construction matters under this Agreement. The scope of services performed by the
IPSIG may include, but are not limited to, monitoring and investigating compliance with
contract spectfications; project costs; and investigating and proventing corrnption and
fraud,

The IPSIG may perform its services af all levels of the construction contracting and

procurement process under this Agreement, including but not limited to, project design,

establishment of bid specifications, bid submittals, activities of the FEC and its officers,

agents and employess. Upon fifteen (15) days” written notice to the FEC from the IPSIG,

the FEC shall make all requested non-proprietaty project-related records and documents
" available to the IPSIG for inspection and copying,
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The IPSIG shall have the right to examine all documents and records in the FEC’s
possession, custody or control which, in the IPSIG’s reasonable judgment, pertain to the .
project design and performance of construction matters under this Agreement, including
but not limited to, original estimate files; Change Order estimate files; worksheets;
proposals end agreoments from and with subcontractors and suppliers; all project- related
cotrespondence, memoranda, instiuctions, financial documents, construction doouments,
bid and contract docuients; back-charge documents; documents and records which involve
cash, trade or volume discounts, instrance proceeds, rebates, or dividends received; payroll
and personnel records; and supporiing documentation for the aforesaid documents and

tecotds,

The provisions in this Section shall apply to the FBC and its officers, agents and
employees. The FEC shall incorporate the provisions in this Section in all subcontracts
executed by the FEC in connection with the performance of this Agreemont,

Nothing in this Section shall impait any independent right the FEC may grant to the County
to conduct audit or investigative activities, The provisions in this Section are neither
intended nor shall they be construed to impose any liability on the County by the FEC or
third parties. _ '

20,  Coordination. The Parties have endeavored to exchange information and reach.
agreement on aspects of the Project that will require continued cooperation and coordination.
The County and the FEC each agrees that it will provide reasonable and appropriate cooperation
to assist in the performance of their respective obligations hercunder provided, however, such
general duty to cooperate shall not be construed as requiring the County or the FEC to undertake
any aotions or to assume apy payment obligations in excess of those respective and limited
payment and performance obligations set forth herein, and further, with respect to the County,
this Section shall not limit or affect the inherent discretlon of the County or Port in the exercise
of cfther police power or other governmental authority, and FEC agrees to hold the County
‘hatmless from any exercise of the County's disoretion in exercising such powers.

21.  'Termination. The County may terminate this Agreement for the FEC's defanlt ift
the FEC has breached any tetm or obligation expressed herein and failed to cure such breach
within thirty (30) calendar days after receipt of written notice thereof by the County, Such
County termination rights shall supplement and be in addition to any, other breach of contract
remedies the County may have herein ot at common law, The County may also terminate this
agreement without cause at any time after first giving the FEC not less than thirty (30) days’
written notice; however, in the event the County exeroises such right to terminate this Agreement
without cause then the FEC's then-future obligations under Sections 4.2, 4.6, and 4,12 hereof
shall thereafter not apply. If the County terminates this Agreement without cause, then the
County shall pay the FEC the verifiable direct constuction costs incurred, afier the
commencement of this Agreement and up fo the date of such termination notice in performing
the Work, but shall in 1o event pay any lost profits of the FEC or the Selected Contractors ot any

of the Selecied Coniractors,
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22,

Miscellaneous,

No Linbility for Exercise of Police Power. Notwithstanding and prevailing over
any confrary term or implication contained in this Agreement, nothing contained
in this Agreement, including, without limitation, any County covenant or
obligation that may be contained or implied herein to cooperate with, ot provide
good faith, diligent, reasonable, or other similar efforts fo assist the FEC in
fulfilling any of its obligations herein or otherwise, shall bind the Couniy
Commission, the Zonming Appeals Board, the Planning, Regulation and
Department of Miami-Dade County, DERM, the Biscayne Bay Shoreline review
Committes, the Bullding and Zoning Departments of Miami-Dade County or the
City, the Seaport Depariment or any other County, City, federal, or state
depattment, authority, commitlee or agency to grant, deny, or leave in effeet any

-zoning changes, variances, perrits, waivers, contract amendraents, or any other

approvals that may be granted, withheld or revoked in the discretion of the
County or other applicable governmental entities in the exercise of its police
power; and the County shall be released by the FEC from any liability,
responsibility, clairas, consequential or other damages, or losses to the FEC, or to
any third party(ies) resulting from denial, withholding, or revocation (in whole or
in parf) of any sought zoning or other changes, variances, permits, licenses,
waivers, amendments, or approvals of any kind or nature whatsoever, or In
connection with any existing ordinance or Port Tariff or the futurs enactmont of
any lawful County ordinance, or rule, oxder or tariff, This section shall survive
the expiration or early termination of this Agreement until the expiration of a six
month period afier all TIGER grant funds are received by the County under the
Grant Agreement and all closeout requirements and procedures referenced in the
Grant Agreement have been completed,

Notices, All notices, demands or tequests provided for or permitted to be given
pursuant to this Agreement must be in writing and shall be delivered or sent, with-
oopies indicated, by personal delivery, certified mail, fax or overnight delivery
service to all Parties as follows (or at such other address as a party shall specify
by notice piven pursuant to this Section): : :

To the FEC; ' Flotida Bast Const Railway, L.L.C.

7411 Fullerton Strest, Suite 300
Jacksonville, FI, 32256
Attention; Law Depariment

To the County: County Mayor
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Stephen P, Clark Center
111 N.W, 1st Street, Suite 2900
Miami, Florida 33128

and.

I



Port Director
Port of Miami
1015 North America Way,
2nd Flooy
" Miag, Floridn 33132

With a copy ta: Office of the County Attornoy

Stephen P, Clark Center
111 N,W. First Sireet,
Suite 2810

Miami, Florida 33128

Bach notice shall be deemed given and received on the day of personal delivery or one business
day after ity delivery if’ other than by personal delivery to the address for the respective party
with the copies indicated, as provided in this Sectiou,

(2494508131

¢. Entire Agreement. This Agreement and the documents that are exhibits fo this

Agreement contain the entire agreement botween the Parties with respect to the

" subject matter herein, and, upon becoming effective in accordance with the terms

of Sectlon 3 hereof, supersede any and all other prior written or oral agreements
between them with respect fo such subject matter including that certain
Assumption Agreement.

. Amendment, No amendment or modification of this Agreement shall be valid

unless in writing and duly cxecuted by all partios hereto and, as to the County,
that same is first approved by a duly adopted and effective resolution of the Board
of County Commissioners of Miarmd-Dade County,

. Binding XEffect. This Agreement shall be binding upon the Parties and their

respective representatives, successors and permitted assigns (if any),

Waiver, Wavier by either Party of any breach of any provisions of this
Agreement shall not be considered as or constitute a continuing walver or a
walver of any other breach of the same or any other provision of this Agreemets,
Further, in no event shall the making by the County of any payment fo the FEC

" constitute ot be construed as a waiver by the County of any breach of covenant,

breach of contract or other default on the part of the FEC that may then exist, and
the making of such payment by the County while any such default or breach may
exist shall in no way impair or prejudice any right or remedy available to the
County with respect to such breach or defanlt, regardless of whether such County
remedy arises from this Agreement or otherwise.

. Captions, The captions contained in this Agreement are inserted only as a matter

of convenience or reference and in no way define, imit, extend or-describe the
seope of this Agreement or the intent of any of its provisions,
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. Construction, In the construction of this Agreement, whether or not so

expressed, words used in the singular or in the plural, respectively, include both
the plural and the singular and the masculine, feminine and neuter genders include
all other genders,

Severability. Whenever possible; each provision of this Agreement shall be
interpreted in such a manmer as to be effective and valid under Applicable Laws,
but if any provision of this Agreement is held to be prohibited by or invalid under
Applicable Laws, the Parties shall, to the extent possible, negotiate a revised
provision which (2) complies with applicable law, (b} does not alter any of the
substantive rights, obligations or liabilitles of any pacty under this Agresment, (¢)
confers upon the Parties the benefits intended to be conferred by the invalid
provision, and (d) is mutuslly acceptable {o the Parties; and the remaining

-provisions of this Agreement, if capable of substantigl performance, shall be

enforced as if this Agreement was enfered into without the invalid provision,

Absence of Third Party Beneficiaries. Except as otherwise expressly provided
below, nothing {n this Agreement, express ot implied, is intended to (a) confer

. upon any entity or person other than the Parties and thefr permitted successors and

r

assigns any rights or remedies under or by reason of this Agreement as a third-

_patty beneficiaty or otherwise; or (b)authorize anyone not a patty to this

Agreement to maintain an action pursuant to or based upon this Agreement. The
FEC further acknowledges and agrees that it is not a third party beneficiary of or
to the Gtaat Agreement. '

. Other Documents, The Parties shall take all such actions and execute all such

documents which may be reasonably necessary to catry out the purposes of this
Agreeriient, whether or not specifically provided for in this Agreement; provided,
however, that the Partles acknowledge that certain additional actions by MDC
may require approval by the Board of County Commissioners and, to the extent
such approval is required by law or ordinance, obtaining such approval shall be a

‘condition to MDC's obligations under this Section, and provided further that no

such action shall be required if it would tequire the County's payment ot
performance obligations hereunder to be increased.

Governing Law; Exclusive Venue. This Agreement shall be governed by and
construed In accordance with the laws of the State of Florida, without application
of conflicts of law principles. Venue for any judicial, administrative or other
action to enforce or construe any term of this Agreement or atising from or
relating to this Agreement shall lie exclusively in Miami-Dade Couaty, Florida,

Counterparts, This Agreement may be executed and delivered in counterparts,
each of which shall be deemed to be an original and which, taken togethet, shail
be deemed to be one agreement, _
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1, Absence of County Warranties and Representations, Neither the County nor

atty of its officers, cmployees, contractors, consultants or agents make, or have
made, any express, implied, or otber representations, promises, statements,
opinions, or wattanties, written or oral, with respeet fo the On-Pott Project
Elements; their viability or consiructability; their proposed designs; fhe
quelifications of the FEC-selected dosigner-builder or contractor; the suitability or
adequacy of either's qualifications, experience, financial condition, design,
intended consttuction schedule, equipment, materials, Intended means and
methods of construction; any as-built conditions at, under, or near the Port of
Miami, or otherwlse; and, to the extent any tepresentations, warranties, opinions
or other statements or communications are or were made, or are or were purported
to have been made, they ghall be deemed wnavthorized, not sanctioned by the
County; vold ab initio, and may not be relied upon by the FEC, its employees,

“agents, consultants, or contractors, or any third pacties for amy purpose

whatsoever, In entering into this Agreement the County makes no express of
implied wattanties or representations regarding the constructability of the On-Port
Project Elements, the qualifications or abilities of the FEC's selected designer(s)
or contractor(s), the proptiety, suitability or viability of such designer's proposed
ot actual designs, ot the FEC's or its contractor's intended construction means and
methods, ot the suifability of its equipment. '

. Compliance with Applicable Laws. At all times each of the Parties hereto shall

perform all of theit respective obligations hereunder in compliance with all
Applicable Laws, building codes, ordinances, rules and regulations,

- administrative and other orders and tariffs,

. FEC Obligations regarding Indemnity, Hold Harmless, and Duty to Defend.

The FEC shall indemnify, held the County harmless from, and defend the County
and all of its officers, agents, and employees from, for, and agalnst any claims,
demands, causes of action, damages, cost, charge, expense, or loss asserted
against or incurred by the County that arise from or relate to, in whole or in part,
any act, error, omission, negligent act or breach of this Agreement by the FEC, its
employees, officers, agenfs, contractors, subconttactors (of any tier) or
consultants (in apgregate, "Indemnitors") during the performance of this
Agteement or atising from or relating to any work, act or duty underiaken in
connection with the Work except to the limited extent such actions, demands,
damages, or loss are caused by a County default hereunder, (each a "Claim" and
collectively, "Claims") and excluding any Clalm brought by any third party for
death, bodily injury or propetty damage avising during the performance of this
Agreement and arising from a collision befween a train and vehicle, person or
object ("Collision™), When the County receives a claim for demages that may
have been cansed by the FEC in the performance of services required under this
Agreement, the County will forward a copy of such claim to the FEC within 30
days of Port's receipt thereof. Thereafter, the FEC and the County will evaluate
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" the claim and report their findings to cach other within fourteen (14) working

days and will jointly diseuss options in defending fhe claim, After reviewing the
claim, the County will determine whether to require the participation of the FEC -
in the defense of the claim or to require that the FEC defend the County in such
claim (at the FEC's cost) as described in this section, The County's failure to
promptly notify the FEC of a claim shall not act as a waiver of any right herein to
require the participation in or defense of the claim by the FEC. This section shall
survive the expiratiott or early termination of this Agreement unti] the expitation
or proper termination of this Agreement plus sixty-six months,

FEC Epvirenmental Indemnity Obligations, The FEC shall indemnify, hold
the County harmless from, and defend the County, from, for, and against any
claims, demands, causes of action, damages, penalties, fines, remediation costs,

-and other loss asserted against or incurred by the County thet arise from or relate

to, in whole or in part, any actions or omissions of the FEC or any of the
respective Indemnitors on or in the vicinity of any County property that result in
the violation of any Applicable Laws or otherwise result in the improper ot
unauthorized release of any hazardous or other regulated material or substance in,
onto, beneath, or above any propetty, submerged lands, or waterways owned or
within Miami-Dade County, Florida, This section shall survive the expiration or
carly termination of this Agreement until the expiration or proper termination of
this Agreement plus sixty-six months.

No Lost Profit or Consequential Damages. The FEC and the County agree that
claims for Tost profits and ofher consequential damages for breach of this
Agteement are hereby waived and that lost profit and other consequential
damages ate not available to any party hereto as an element of damages for breach
of any duty or provision contained hereln by the other party This section shall
gurvive the expiration or early termination of this Agreement until the expitation
ot proper termination of this Agtesment plus sixty-six months, Co

No Assigmment Permitted Without County Consent. The FEC may not assign
or otherwise transfer any rights conferred herein to any third part without the
County's prior written consent,

Restrictions on Lobbying, No funds received pursuant to this Agreement may
be expended for lobbying the Legislature, the County Commission, the judicial
branch or any state agency.

Autonomy. Both parties agtee that this Agreement recognizes the antonomy of
the contracting parties and jmplies no affiliation between the confracting parties.
It Is expressly understood and intended that the FEC is only a recipient of funding
support and is not an agent or instromentality of the County. Furthetmore, the
FE('s agents and employees ate not agents or employees of the County.

20
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v. No Property Interest Conveyed, Notwithstanding and prevailing over any
contraty term. of potential implication contained herein, the parties hereto
acknowledge and agree that nothing contained in this Agreement conveys, nor is,
intended to convey, any property interest to either party or any of their respective
agents, smployees, or confractors,

w. Designation of Contact Persons, For purposes of this Agteement, each party
shall designate a contact petson to act as the official representative of such party
until such party designates another in writing, Initially, the FEC designates ifs
Vice President, Chief Engineer ag its represontative and the County designates as
its representative (or principal point of contact) the Director of the Port of Miami,

[SIGNATURE PAGE TO FOLLOW)]

£2494508L1Y Al
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Duted and executed by the Parties as of » 2012,

Affest;
Name;
Attest:
Nonme ! J

(2494500431}

.

MIAMI-DADE COUNT'Y, a political subdivision
of the State of Flotlda

By,

Carlos Gimenez
County Mayor

 FLORIDAEAST COAST RAILWAY, LLC,

By \ ﬁ - 1
Nefe? John. Brertholt
Title: Exeoufive Vice President

Seal:

2

.27 i




Dated and executed by the Parties as of_ e comfin, 2 , 2012,

Altest: MIAMI-DADE COUNTY, a political subdivision
of the SW Flon
Name: ’ arlos
County
Altest; _ FLORIDA EAST COAST RAILWAY, L.L.C,
By:.____ ‘
Name: Name: John Brenholt

Title: Executive Vice President

Seal:

A@Biatam Géunty Attgsdioy
1242412 d

Balg,

{24943001;1} 22
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Brlhit A

_ Agfiashment A
UNITED STATES OF AMERICA
1.8, DEPARTMENT OF TRANSPORTATION
MARTTIVE ADMINISTRATION
WASHINGTON, DE 20590
GRANT AGREEMENT UNDER THE

TRANSPORTATION, HOUSING AND URBAN DEVELOIMENT, AND
RELATED AGENCIES APPROPRIATIONS ATT, 20410 (DILVISION A OF
THE CONSOLIDATHED APPROPRIATIONS ACT, 2010 (PUR. 1. 11~ 117,

DEC. 16, 2609), FOR THE NATIONAL INERASTRUCTURE -
INVESTVENTS DIRCRETTONARY GRANT PROGRAW (TIGER YT
. TSCRETTONARY GRANTS)

MIAMI-TADE COUNTY
PORT OF MIAMT: INTERMODAL & RAL, RECONNECTYON PROJECT

Gxemt Wumbo: DTMATCEL006
_ Appropriation Duta
7069001430 2011 TPMBAGIR06 (000150002 41010 610046600 - $22,767,000

‘This Agreement (e “Agreement™ or “Chiant Agreement”) tefleaty the selection of Miamk-Dade
County {"Crantes or "Becipient™ as a Reciplont of a grant awarded ander the gravisions of the
Transporstion, Housing and Urban, Pevelapment, snd Refeted Azencley Appropritions Act,
2010 (Divisten A of the Copsolidted] Approprdations Act, 2010 (Pub, L. 11117, Dac, 16,
N9, wearding Natienat Tnfrautractrwe Yavestraents fihe “Act'), Tha grant program wuder the
Actio seRered fo a¢ “TIGER T Discretionnry Grants”” i

SECTYON 1, TERMS AND CONDITIONS OF LHE CRANT

This Agreeme:it Is enteyed into Detweon Yolted Bates Department of Transporietion
(“DOT" or the "Governmant’™) and S Grantes, This Agreement will e administored by
The Marithie Administmifon (also roferwd kr horein as "MARAD™,

L1

12 This Grant s mads to the Grmfes for tha profect as desesibed In the Grantee's Technlen)
Application (e "Project”’) and the negodated provisioss on the Profect's muerfal tems

40
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m conpditiony, fucluding the Profed's scope, aspinenee/confinaation that all requized
fundlyg Bay Deon obtained and commitied, ad the fimcline fr complefinn of the Hfrojest,

The Governiont, having teviewed sid constiered the Omatet’s Teobnknal Application
send finding #t asveptable, pmmeant do the Aot gwerds 2 TIGBI { Disoretioney Crant in
the pmointt of Twonty-Tve Bdlllon Heven Mudved Shdy-Seved Thousend Doffacs
($22,7672,000.08), far the sntive patiod of perforancs feforred to ud the “Grant™), Tils
Gt §s the fotal mat-to-excetd gmount of finding that §v halng provided wnder iy

' Agroament, Grufite eeellfies that not less thom Nive Bliad Might Hundred Shuig-Cnp

Thousmd FourHundeed Dollas (59,461,400.00) Yo son-Hedeal fimds are committed to
fmd the Profeot di crder fo sutfsly Mhe Aol requlroment that ot Juask Twenty percent
(2094) of tho Profert’s cosly ave Thnded by niin-Fédoral sonfess, The Govamment's
Tinbihty to male payhionts to the Graideb under his Grant Agreeriont Is Hndthd to those
fomits obigated Ly the Goveriynent uades thls Apreament as fudieated hureln and by any
saserent Amendinents agreed o [n writing by all pacties,

The Grindep agroes fo ablde and conply with all termy snd eonititions of this Agrepmont
und fo abie by, and pwuply ‘with, sl wquircsents ay specifled in the Bxhibfis and
Attachmenn, Fentiffed in preagraphs 1.5 and 1.6, which ara ponsidered oy Sntopral pars
of s Agreement, Fech Hxhibit snd Attachuent identiffed below Iy deempd fo bo
frmempomted by reforenco fato this Ageemant as Is folly sef out hexels.

Thin Agreemant shall slso IRl the futfawing Bxhibits ne Intopral pasts hegeof}

" EalbitA  Legistative Anthorfy

HbiEHEB  General Terms sad Condittons

Bruibi G ApplicaliloFedeyal Lows and Regulutiony
Bxnipit®  Gravt Assonoss

YEhbtE  Responsibiliiy eud Awhority ofthe Gramss
Buhlbitf  Rolmbusoment of Projeot Cosie

Bibit  Chent Requivements and Confraet Clawsey
BxhpltH  Guanterly Propiess Reports: Hormat and Content

This Grant Agreemant shall afst inolnde the fhillowieg Attachments as Jntegral pars
hereofi - .

Atfnchiment A Statemient of “?“!ork

Attachinent B Profect Hchedule

Atiaghment Projer Budget

Attaghrient D -Performunes Measurement Table

in the oase of iy freongdstenay ox ¢onfliol botween the speolfic provisions oI this Grant
Agreemont, The Byhibity, avd the Altachments, saeh Ingonsisteney or conflish sheli bs
xesolved as follown: Biw, by givihg pisforence fo the speolfie provisions and femms of

s Grant Agwesment; second, by giving prefovance to the provisions and fetms of the

3l
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Trelng prepared and fhat will b g subolmeat to the Munt Dadn Con;x;}r Compreheasivs

Developupnt Magter Plan (COMP),

- The FORT OF MOAMT Tutermadal and Raif Recyrmeoion Projentin nonelntent with the Adopied
Tilfamt Dago Cotwly COMEs PORT OF MIAME Master Plon Sub-Rlemont, Ohfoutive P2
stating that ths Port ahall eoppiml it ctrgo-handing and xeluted ntemodat fholliftes to o
opfinnm extent possiile by fhe year 2015 to sesommnduts the projected cargs tonuages,

Yty n patdlonter agreament with Polly PV tiat statsg: “The yost afiall constraot addiions!
‘vailroad ivacks, mavshaling yards, {utrmmadel logintiv famsfor thollitur and other aoossg e
improvements persssary for the efficlont, competitive and rmpld movetnent of crrgo,”

Tee wiidftlon, the CDME 1dertiffes the exdsting wil pokddors inclnding tha Port Lead and the
PORT OF MYAMY Tracley, I the Preight Lines 2023, -

In August of 2010 the Gity of Mami City Commiysion prosed a Lagislation Regolstion
supporting tha Nrtonal Inftastoustins Yavestment Grant Applieation to ring Belglt rail sezvico
fo thie Port. Additonaily the project hus i svpport of The Florids Dopadent of Transportation,
"Tho Miam] Rowntowi Dovelopment Avfodty (DIA) also passod nxesolution do mpport of the
praject, A publio fnvolvgment progomm way ulso vaderisken before subodssion of the TIGER IT

grant sppifcatton end Al xelvacd dosutnents fiarm the pbiio involvement prageam were sitached
{o the appHeedion.

Metroplitan B (V7 o, 4]

The Mefropolitar Elesming Organtzation (MPO) for the Minmd Tibanized Area Franspostition
Teapravepont Progoam (TIF) neludes in the 5-Yeur Profeot ¥isting for 200842013, Approved
My 22, 2008, mdop the Mislimodal Fort Doveldpment (Beaport) the foliowing fmded projects:

MEO Booject No, 648280 Repatr e Rell Baseie Bridge, ropair rllyoad dridge io allovy
movamant of odniningra by rall dudng offpeak Rours, for the year 20082008 aud & total
anonnt of B1,500,000 from ESILN fands, The MPD's TIP alsa iduntifiny vader Part
Thres: Uodimded Priorily Needs, Unfimded Sunpnaty Table, projent SP 5399320 Sox the
Yetermoda! Condpbner Favility {o provide off port sloraye for emply contalnery for 4
fimding mmovmt of $42,93M and project SPEESG80 In fhe emount of $13M (o expand
yallpogd fraok fix gonteiner vard, Additlonally BF 644650 fdentifled o wnilinded need for

& Raif Cargo Shatils Service.

Minnt-Dade Cowdy's MO suppors the Port of Misnd Yntermodal and Rall Recomeetion
Profect, “Fhe MPO'y Froight Trmapodaton Advisory Corunittes (FTAC) passed Resubstlon
#02-10 supponing fhe Natimal [nfiostuctog Investment Aot ApplHeation o hring Near-Dogk
Rail 10 the Port of Miamf, The full MPO Board alvo passed s rosplution fi support o the profect,

»

28 Project's Bnyhonmental Approvalsand Propussess

83
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SECTION 5. REPORTING REGUIREMRNTS

Sulfeot o {he Paperwork Redusion Acf, and conslefont with the purposey of e TIGER X
Dismetlotaxy Grent Projeany, Gudtfen npees do collest datn nogessary fo soeasurs pécformones
of the Profec? ymil-fo énsimee aceoudabiliy and heuspareoay dn Govervont spendiig. Grntes
finther agrees to sybmit pesiodis xeporiy to the Fovemment thet confale daty tecessary to
teaxwe porformance pf the Profeo sud o envwe socounfabilty and tonsparansy i

3t

ALt

32

343
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" GFoverament spending,

Projest Qutempes amd Parformance Measmrement Reports: Grentes shall eolleot tho
defa nevessny to tenk myd report on eacl of'the gerformance measires dentified i the
Pectoxipnoe Meamrement Teble in Atlachment ) and report results of the deya for each
mousuee to the Govertrent peroditally, according tu the voporting schedules ddentifed in
Altscfoment . Furthexmore, Gafen agrees to provids au tnftial Pre-project Repht and
a final Praject Qtisomes Report to the Govemment, . .

The Pre-praject Repoxt shall vonstst of custest beseling datn Tor vach of e perfomnance
meamues gpeolfied in fio Pectomapes Meagurament Takls bt Attachmant D. ‘The Pre-
prajest Ropit shell fuelude  defafled dosedpion of difa sources, sysmaptlons,
varipbiy, and the esthmetod level of preotsfon for pach moepsure, Grantee shall suboit
the report o the Govetmmont by April 30, 24011, Grantes shall represent that the datain

the s profect Repott Is cerent oy of Davether 31, 2010,

Grantes shall sybmft intecho Profect Ferformonce Mosswemont Repods {o the
Govetrnont for sach of fhe yeufrmamee sneasirey spsoificd i the Pexformuoo
Measurem et Table fu Affrcheaéot 13 follovwing Profest penppletion. (rantae shal) pubmit
xepents at vadh of the Infexvaly identifind for the duration of the thnd perod speelfied iu
the Perfarmanes Meamurorent Tablo in Attachment D, Clrantesr shall xepresent thet the
datn tn each of the Interinm Bryjoot Pocformance Reparts i3 ourtent ny of the el dute of

the mporiing Interval.

"Fhe Yruject Ontonmtes Repot 8ball consist of & pamaifve dismpsion. detniltng Profact
auooassey nnfor the fnffuense of uxtemel fictors on Project vxpectations, Grrafos shall
submafl fhe Profent Oubcomes Report to the Governmment by Apsd) 30, 2017, which
fnehndan n ex posf ‘ecmainalion of pufent effteliveness In relation fo the Frepmjet
Report tvelines, Grantec shell repredent hut the Gain in the Profest Onteomes Report ¢

simventag of Decembor 31, 2014, '
Grantss shall st each xepoxt vin amall o cadh of the Govienment conbaels Jduntifisd
in paragraph 3,5 of this Agresment s, sddidonally, o outcomss@aidorgov, The amall

ghatl xeferemot: end Identify in the oall siifect [ine the TIGER. Grent Number and
wrovido the nomtber of the Performapes Medsures roport submitfed, &gy, Ro: [Moddld

Vigor rantNo. 52 - Pexformenct Neasive Regort No, 1 o 20k 3, el
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3.5

of pach Agrecment year, Ths Aunual Budget Review sod Program Pan shali pravide .
dataited sehedule of gotivities, estimate of spenifie parfompetce objoctives, fnchids
forerasted sependitures, and sclindule of milostoncs fox fis upenming Agpeomant yoar. Jf
fhere arg up propoyed deviatlops Som the Approved Zietaiied Project Budgef, affached
gioting

herato s Aftaphmant G, Tio Snmat Rudpet Review shall contaln o statemént giath

much. The Crantoo will meet veith the Govement 1o disonss the Aol Budget Reviewy
angd Progeem Flon, TE{hem is o actral or projected projuct vost fnerenge, e ponual.
submittal should tndlude 3 withen plan Tor providing additiousd soncees uf fndiog to
cover the projet budget shortfill or suppordng domentation 6f cormiiled fmds to
coyey the pogkinmweaso. Todhe extent fio annnal hudgetupdate deviales fom the
approvedpmyjsst bodget by mow fhan 1 petoent, then work, proposed under the Annoal

4

' Budpot Review and Program Pl shall not commenpa wotil written rpproval fror he

Govornan| 9 received,

Closantt Proaeys: Closeout ocoues whes ell requived profest workcand all administative
prucedores desuxfbed in Tile s (or4® OFR. paxt 18 orpart 19, ne applieably) ave
comploted, andths Govemment otifes the Grantes end forwerdls the Hivd Federal

ent, or-sehat e Soveroment ackngwledges (ranfer®s svmitiance af the

assiglunga pa
proper vefond, Within S0 days of the Profect complation date ortenutration by the
Govermmet, the Granlse agtes to submit o finat Fedam! Binanoial Report (SF-425), 2

eaniffeation or puwmary of profeot eXprenised, and kulparly audit mporie.

Allnotiees or infarmation Toduloed Ty thiy Apreomont shonld bo sddressed end sentfo ol
1he Oavecoment contaets asfallives:

M, Robott Bovokasd.
Grants Officm: Techoton! Regresertative

MARAD

1260 Mew Jorsoy dve SB
YARSI "
Washington, DO 20520
202-366-5076
Eobar.Bouehard@dot.qoy,
Mizy, Fudy Bowsrs

Grandy Offfver

1200 Neove Jotsey Lve, 5B
MAR-aRO, W20
Washlngton, DC 20590
202-366-1913

&y %) ot .
T, Robext Marine

Qfice of the Beoloy of Transportation,

1200 New Jesey Ave, SB{WE-22)

Washington, DG 20590
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Termination Dale,” Unless oilienyise agreed (v tiy the padies, this Agreement ghall
terainnte on the Grant Teemination Date.

23  Blher parly {tho Govetitinent or thy Grantes) mty sealt to amend or wodlfy this
Apreprnent, pilop o the Grant Temsduirtion Date by widtien notioe (formal dettod] 1o the

. oty party s I agoopfance wily 49 CER, paris’ 1843 vnd 1844 The Goegt
Agreempitt may be amanded or modified only un the tmteal witten aprepment by hoth

pacHey,

SECFION 6. AWARDY AN EXECUTION OF GRANT ACGRBEMENT
Thera e thres (4} iantioal sonterpurs bi s Agreenent in hardl copy;y cedh covmborpat 4 to

" e fuilly igtied dx Wity by e peefies and cach coistterpereis doetned 1o Yo an original wiiting

having idontieal legal effect. Tipon finel exeoutfon of fis Agreement by the Grantes, the
effectivo date dhal] be the dafefﬁn Govemment awarded Ading vnder thin Apropment av get

forih befow, When eigned sud dated by the awfhpded oﬁfcial of e Govormnent, {his

Fstremeant will eopstihis an Awntd undezs the Act,

Emmownymeommma‘ ‘
dnyof Mexch L2017,
r '?-7
Blgaafue of Governtnent's Adiorzed Represeantative
Warttime Adminislution. - :

. David T Mateuda
N of Govemnment's Authorkzed Representative

Breculed iy 1 7th

Maritima Bdmipiptrater
Tifle

FRBECHHON BY TRE GRANTEERECLTENT
By signsture beloy, tho GrasfesReadplont mbmwiadgels thel i{ ascepty and apzeos 10 be bound

by this Agrosment.
. ! 5'"’1 -
Eeecutod tig day of_ MOV 201l

1t
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ATTACHMENT A&
ATATERMENT 08 WORK

“The portion of fhe ovesn] Sitermodal & Rafl Reconneotion projoct belng fanded iy tho TIGRR I
Gramt entalls throe prineipal en-Port improverpents;

¢ Basenle Brides: The sehehifitafion of the o
Yort of Miomi to the nainlend;

¥ Rull ines aud Gty Sysforn: Constracton of the ont-port xadf Brea and gaolcy syslom,
The improvements of beiwedn 5,600 and 12,900 ot ofxall will Inchude an exi-port Tead

track:and thres ox rore parelicl fracks of approxdinatoly 3,000 feet pach. This partion of
the profect will Inelnde a by-pass ik siding and roguired. equipment fhr Wiy prpoxt
Intebnodal seil Taoilily; o )

5. Intermodal Apren: C&nsﬁncﬁ.on of an inteumodnl apron 1vmuing paralfel ¢o the
Tongth of ehe toacks, The sprotf will cleds secrrity fonotog, r radlxfion portal aud

Eosprefipn inflastruoture, and eréssing inprovommets, .

Tir addition fo fhe onPort Proltot finprovement clements Uated wbave, which onPort oloments
will be fnded by the TIGER X8 Geant, #he Blagdla Bast Coast Raflway, LELO (FECY, with
Faylal assistane Bom the Ste of Blorkda Deparitment of Traasportation {FDOT3, will ba
miking mafor offPort fonproverants fo e FEC s 4.4 ouile port il foad e, This A4 woile Port
Yoad I9 v enfsting offportzat] Yne thet iy diveotly fo the Port oo fiw FRC owngd xight-ofiviay,
The off-Fort clomenty #re an infegml part of the Projoe! o order to yavet the matehing
requirements of Teangporfzdon,” Hondng wd Trbar Dovelopment, emd Related Agencles

onr0pecationel basowle bridge contestiuy the

* Appropdations Act, 2010 (Divisfon A of fhe Convolidated Appropiiatlons Acf, 2010 (Pub, L.
111117, Do, 16, 2000, and e suljest fo the sanms and condltions of the 'TYGER, IT Grant

Agreeniént exeruted hebwoon tho Poxt of Miswd end the Unifed Sfates Department of

Tranwpor{atiox, .
“Fhe fmproverments Jo the (ofi-Port) Port Lead, {o by wderiaken by the BRC vwith the assistanss
of FDOT, inelude the eeonstomotion of sl the tmoks, The existing tragk 3¢ 90-115 16 seil: (the

uesber represetis the welght of the mif a0 meaewed by a yird in fongth), Now 136 1b il and
Hes will Brs tised and the exfstnp rail iney will bexemated atd rocysled, ‘The detailod scope of

seryfves imoludess exwdwting tack vesovely sife preparation (leming and gmdng); frack

constriion; vnd eonstrustien of (rolet Zones ptroadway nferseotfony, The confereplated peape
of work will plse hnolnde reconsitustion ofthe soutberest quadiat connection b Litle River
which wilf ellow traitts 1o rmove froin The Port fo the FEQ Hialeal Vard without stoppluy and

naldngreveregmoves ad prasently requized.

Recomstayeilon of the fravks will provids o eapabilfly for tfus to operats af spesds ofbap fr 30
tolleyper-hourover fhe somidor. The relocation of racks assoolated with fids project will allow
fiy ths poteniisl ipttodnotion of pressuges wil within e sone il comider, The profest will
wpprade exlsifng notive grade<yorsing couivment (potey and Fasiors) fo the oxtest thet g

12

”

et T
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threp (3} w2 tmore fcld paallel 1o cach ofhur will he conotcted within the Feat
Intermndal Yaud,

Threts o mare fracks of agproimately 3060 5est will bs constraciod, Apron arepy will bo
desimed vo allow stualtaneans fonding of nultipls falne, An sdditfonal Hiy-pass slding -

will provide for the efficlent moverhent of Jotoraotives.
v Access Rall Dosele vl fnclode the msfaiiqﬂan of a.ral.(mad awiiuiz to o fhren facks
it fhe Yerdy s .
n  Losding system pomprlsed nféqu&smentw {rausfry contabuers fo and from itfﬂilﬁ].-

sstraction of on g mIn!A i i Crus puments
Tlm fotal mpacs o bp aceupled by 16 Yefaodal Yard will'bs spprogiceately 5000&0

squarafec’c (13,77 novisy). Thedetailed svape of sarviees inoludps:

Remwa] gud’ laaemmt of exisiing pavement; zemavol of existing voil fue;,
lamposed tragie IO W, bed preparationy demoliﬂaq arzemovel fas ngeded) of carnin

. udfing strctuces;
= . Combrastion nf Apron Ao ﬂﬂmg ad gmdmg 0 mm « ufabld b)wa fox the tan,
u*ac]m and g ApFOR B1E1% “Fhe apriut avsa will paratla’! fhe teacks)

® cmmﬁcn of drainage sirchmes il jlaoerent of, agpha&pmngm tho apron e,
Ygallation of Blits, fonglng dnd:gites, Foi feolirity’ ppepdses, tité facility will
g “cludc mdiatwn Pepial(e). wid Custums aud Hmﬂer Patml &cqonda:y inspeotion

ﬁaﬁastrunmra, 2 seirel,

14
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ATTACHMENY' O
PROVECT BUDGEY

Belewy are i sy xevized construction costy Srpilis OnePort Project Hlomenta:

g?mmng of TIGER I Maavatlonsey Gmnt Projest Consbeaetiom Conty oy On-Port
(1113 ¢)

¥

Bridgy Reconstration # 3,300,000
Tort Tmtermodal Raft Lo Tiacks and Gimtry Sysi&m £9,567000
: ﬁlﬁ&%w

¥t Rl Iﬁk&rmodaiﬂm’ o
Total (Gn«?or&lmprwament Cosfd)

525,067,004

‘Summm;mfﬁimimgﬂowcasfmonu}foﬁﬂhmm&' ‘ \ .
$22,767,000 -

“TIQER T Distsetiohsry Grant A
Port of Mianil Funding = 82,300,000

Totd {Qn-Pork Fmprovenent Funds) ' 825,867,000

Boluw ure the gamminy revissd eonsfrctio costs Tou fhe OFPott Project Pleents to be
deslgned, constucted, snd matrdained by the FEC: .

Recoustrnoton apd Reloratlon of FEC Pord Lead &
Cuonstruotion of Bomiywest Conneetion st Liitle River 321,840,800

FEC Hizivah Rl Yard Track
Recoufigmation and fnprovementy § 2,400,000
F24,240,800

‘Total (QIER ork Dinprovemont Costs)
Tobnl (OEFort Frprovement Fapils - fromXEC) 29,240,500

FTOTAL CH-POXE AND QF-PORT 349,307,800

15
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Queterly veports for
petied oF 3 yous,

beglandng aiter project
chmpietion,
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) EXHIBITB
GENERAL TERMY AND CONDITIONS

1, The Granten shind] be tesponsible for suguring that the Profest ir financed, copstrctnd, aperated
st melntalned In apoordance with fhis Agreement and In compliues with all applioable Federal

laws, regulations ond policies, - .

2, The maximum ohligetion of the Govemimoent payable wnder this awerd, herolnafter reformned to ay
the “Cirani,” shell bethe award as specificd in seotfon 1,3 of the Agroement; sybjeet to all the teuns
aned eondittony in fhix Agreoment and of alf ofher Pedoni} grat awards fonding the Project, Onosthe
Cioverament sues s approval of the expend{tors of TICIRR X Disoretlonary Coant fands for
prtfoular Prajoat or semment of the ¥rojeal, Ruding will fion ke anthorized,

1, Paysment of the Crant will be mede juestant o and i ascurdagnnwith 49 CFR. Parls 1§ and 19
{to 1l exctont thet a non-goversmental gragkos reeelvoy grant fnding), nd the provislony ofsuch
repwlations and precednzos a the Govenument mey presoribe. Final defayminafion of e Grant™y

“expendifuros may ba based upon & final review oFthe total amount of egteed project vosts and
settiemneant will be made for sdiustmonta fo the Cirant amount in eccoxdanes with applicable
governmenbawlds cost pinelplot wder 2 (PR 225 (Stato and Local Bovernments); 2 $FR, 215
(Higher Edusation Tustitnifons);y and 2 CFR, 230 (on-Pro £t Organlentions), I there aro any
differpnoes beteiden the roquivements of 49 CER, Patls 18 and 19,

4. The Grantes ngress fa notliy the Government wlthin 14 colendar daye of any changs In
ohemsieness or sopamitmonty fat adversely affeet the Gruntee’s plaa to complete the Project agls
dosesibed jo Attchments A-C 1o this Agreomnt, Tir fts notfication, fhe Grantee shall edyise the
Opyermyent ofwhat sotions $ hus taken or plaoy to 1ake to ensaue sompletion of the Project and shull
veaffigny fa commitment i the Govemment 25 pet farth In this Agreement, The Govenmwent junot
regponstils for any Snading shontfills swparding the non-TIGAR I Discrationary (Grant amouat shixe,
The 'TIGER It Diseretivnary Grant Amcunt will yomeld unchanged. {Ren Seofion 3 of'the Agreoment

roarding tennlnation), '

.

%, "The Grantes sgress $o earry ot and complote the Proleat sithout undue delays and In aecordance
with tha toroms horoof, Sagluding the Brojast Schedrle set out in Attchment B, and such sgulations

pnd procedursy st the Govomment may praseeihe,

6. 'The Grantes hay submitied nrequestfor Fedoal nugletance, berehufter refened to'as the
“Poohintont Applivalion,” horeby ineorporated by refecenos intp thiy Agrepment and the Goverument
Iy relylng upon the Grantée’s Assnrancos, sertifioatlong, wnd ether represenfetione ryade inthe
Teohnical Applination, neany other related doownnts submitied to the Government; mmd, W iis
subminslons, the Grautoa has droivnsfraied jusiificmion for the Projuc), and has deronstrated tha
timancinl pnd weehnfeat foasibility of the Profoot, inohudlng the rbilily to start construction guictdy
(o Redoipt of thie Grant; b expend Grart finds oxe vensiruction sterly; and 10 recelve all
necessary snvirommental, stete and Jooal planning, und legislattve rpprovals necessary for the Projeot

to proseed In apeordance with the Project Scheduly,

i2
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12, Tho Govérament shell not be rasponsthls or lable for any damape to praperty s any infury o
persons that may siise fon, or be Incident to, performante o compllaties with this Agreeraent,

13, The Geantsn Agrees to; 1) promote die crentlon of fob oppoctunitios for ow-Insoine worlers
throngh the wse of bost practice hiring progams and uiilfzetion of appreaticeshlp (ncludityg pre-
appeandiveship) programy; (2) provide mexinms practiogtle opporiuniles fHr small busfneases,
inoluding voteran-nwned smal businesserand gerios dinibled vateran-ownad smal) buginesses; €33
mskoeffyerive use of eommunify-based orgamzationy It qunseting low income or dnempliped
workes Witk sconondeapportonitfes; (4) glve prioxily colisidersfion o dolig Bisiness wndeér the
peent wilh Brins that hayve asonnd treck sepord on Jabdz practioes and cotiiplianve with Peders] fows
snsuring thit Amecaan workord sed sufs and treated falily; eud (5) impleinont boat prasticas,
sunslstent with o nation’s ivi{ xlpkis and squal opporfunity faws, for enenting thiat f ndividuals—
separdless of mee gonder, ape, disubility, and hatfonad aright ~ipusfit from the Reewyvery Aot

A oxennple of o bast practies nnder (5Y would be to Sneorpornte kay elements of the Depariment’s
disadvantaged business enterprise (DBE) program {ses 48 CFR Part 26) in wontracts under this grast,
This practice wonld frvelve seiting o DBS conteast gonl v cuntracts undex thls grant that have
subcontracting possibliities, The goal wonlil fw to roffnet the pmeunt of DBY participation on ke
contmat that the rooiptent would sxpoect 1o oblain absent the effeots of dlsssdmination snd vonststont
with the avatiabitity of vertified LIBE {irms to perform work andor the contract. Wiien n DBE
gontract gonl hins beon esinblishod by a reelplent, the sontract would be nyyarded oxly to p bidder
offeror whe has met ot mode doownonted, good faith offorts to reach fhe goal. Good failh efforfs are
thatihod az YeFbrts 16 achiove ¢ DB gonl or other vequirement of thiz part whish, by thale soppe;
intensly, and spproprinteness to the ahjeeive, can xexsopnbly be expected to falfiil the program
rsquhﬂmcur."Reﬁlp‘ients npist provide the Department a plan for Insorporating the abiove bost
wructsg fnto fts Iniplomentntion of the grast wiikin ) deys following execntion of this prant
apreoment, I the reofpient is not able to pubistantintly Indotpusais Part 26 olurents Invgosordunee
with the above-tleseetbed baut pracilos, the eeolpient agresr o provide the Depakimont with ¢ wadtten
gxplanatlon pad an attematlya proprant fie esspcing the nondfeiminefory use of oonfrmetors ownced
and conteolled by soslally and aronomicaily divadvantaged Individuals,

14i The Government encovrages the Grantee and the State Deifmdmcnwf?‘ranspnﬂaﬂon anting us
thies flenited apent on behalfof the Cranten (Ifappliostsls), 1o rdopl and enforee workipinen pafisty
policler o dovsanse exashes cavsed by dikteacted delvera Baglnding poatfolen thut bar foxt nessaging
whilp detving opmpatiy-owned er—sented vehiolos, oF govemment-osvaod, Jowsed, or 1entad vehicles
or privatoh-owmed vehioles when on offisln] gavermment bualnoss orwhen pevforming any work for
ot on bkt fthe Oovernment. Suo Hxecutive Order 13513 “Fedaral Leaderstip on Kaduoing Text
Mespuging Whils Driving", Oot, 1, 2009 {avallable ot hitp/edocket.aceess. gpo.gow/2009/89-
247031t Y e DOT Ordor 3907.00 *Text Messnging While Drviig™ Deq, 20, 2009, ay
Jimplemented by Mnancial Assistones Foliey Letter o, FADZIN0-01, Feb, 7, 20140, nvallshie at
Intpifvrerwdot geviosthd0/Firaneind_Aesistincn_Jinnagoment Home/TAPY, 201001 pdf),

4
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EXBIBIT
APPYICABLE FEDERAL LAWS AND RECULATIONS

By entering Into the Agrecwment b8 (Sranter nssurey and voriifios, with respeot o this gram,
Wt Tt will comply with ol applicable Pederal laws, rogulntlons, excotitive orders, polisies,
puidolines, and seqnirentents as they velule to fhe application, seceptanees, aud use of Podoral fundy
for this projest, Perfomunce undse this Agresment il be poverned by and i complianca with the
following requitements ag applicable to e typ of otgunization of the Reciphunt end py sppliesble
sib-reelpionts, The appHeable provislons to the Agrorment inchuds bt ate ot Hinfted 1o the

Sellowing:
Goneral ¥edern! Logtalntion

&, Dovis-Bacon Aot 40 U,8,0, 3141, et seq.

b, Pesdorn] Fair Labor Steadasds Aot 28 U.S.C. 201, ot s,

o Hateh Actw 5U.8.0. 1501, et tag, N

d. Untibim Relosation Asslstimen and Resl Property Aequisition Policies Aot 0F 1970 Tifle- 42
.8.C. 4501, bLaeq. e ‘ ' .

o, National Histasle Preservation Act of 1966 - Septlon 106 < 15 VB.GC. 470F

f: Arclivolopleal and Historle Prascrvition Actof 1974 - 16 UIH.C, 4695 throngh 4600,

g Native Amerioan Gruves Profection snd Tepatriation Aol - 25 U808, 3001, et seq,

&, Clean Alr Act, P.X, 90-148, as amended )

¥, Seotton 404 of thy Cloen Water Act, t smended 33 18,0, 1251, ot soq,

1. Sestion 7 of the Budangerad Speoley Act, PX. 83205, ns amendsd,

k. Coastal Zone Munagsment Act, PX., $2-583, 48 satended, ,

i Rlopd Disaster Proteotion Aet of 1977 - Seatton 162(0)» 42 115.C. 40120

e Agte Disorittination Aot of 1975 - 42 1180, 6101, ¢t seq,

n. Araerionn fndiap Religlous Breedom Act, B, 95-341, vy amended

0. Dyug Abuse Offing and Treatment Aot of 1972, as amended, 21 U.8,C. 1101, of sor.

. The Compraliensive Alsphol Abusy apd Alpoholiem Prevention, Troutment and Rehabilitation Sct
of 1070, .Y, 91-616, as amended - 42 ¥1,8,G. 4541, atgey. . ‘

11, Suolions 523 angd 527 of the Public Health Service Aot of 1917, as amonded, 4257.8.0. 28044
throuh 290dd-2 - .

v, Arohitortyml Bacrdere Actoff 1568 - 42 U8, 4157, ¢t sen,

& Power Blant and Industelal Fuel Ure Actof 1978, PuY., [00-42 » Begtion 403 - 42 71,8, C.8323

f. Contegel Work Hogurs attd Sufsty Standards Ast~ 40 TS0, 7703, of seq, ’

u. Coprlland Antl-Jdekhack Aok, as smoended - 18 U.8.0, 874 and 40 17,5,C, 3143

v, Nationnl Environmontal Follcy Avt of 1968 - 42 U.8,C. 4341, of spq. s

w. Wik snd Sepnie Rlvers Adl, 7.1, 90-542, oo amended — 16 1.8.C, 1271, cbseq,

3 Tedera) Water Pollution Contol Aok, as amended - 33 U.S.0, 12511375

¥- Single Aundit Actof 1984 » 3L ULS.C, 750, etax, .

2. Atnerivans with Disabllitles Aot of 1990 ~42 8.0, 12101, et seq,

aa, Title IX of the Bdutation Amendintals of 1974, as amonded ~ 20 1LE.C. 1681 through 1683, snd

1655 thyough 1687
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1. Conkrnstors e subeotitrantary on public biilding or public work financed in whoe nr part by
lowoe or grimts fror Fro United Siates « 29 CFR, Part 3 ’ ’

1 Lubor standavels provisions applleabls o cortmots povemtug fdemdly fngnced and assisted
sonsfrwotion also Taboy standards provistons applicable 1o non-onstrustinn cantracts subjoct (o tho
Contraet Worl Floues anid Snfely Standands Act) - 28 CER. Part §

. Qifios of Bedeml Contraot Compliancs Progmms, Fquat Braployment Opportnnity, Depariment of
Liabor (Federal and federally assisted ranfrasting requitements) - 41 CER. Podds 68, of s,

i, Contmptor Qualitications - 48 CB.1, Pty

J» Uniform adimiylstrative vequiramsnts For grams and eoopeuative ngreemes to stz and looal
goveriments - 49 C.IR, Part 18 i ;
k. Hew Residotions onLobbying—49 CER. Pat 20

1. Nondiserhoiontion in Frdomily Assisted Progvmm oFthe Dapartient of Trinsporiation ~
Difessturtion of Title VI oF the Civil Righis Act of 1964 45 CER, Part 21

o Tiform yafoation assistanco and roal properly sequislifon for Fedaral nnd Federatly assisted

srogeamy « 48 O RR, Part 24 .
h. Nond/serlmination on the Basis of Sex in Bduoation Frograms or Activitles Receiving Federal

Financial Avalstanes - 49 CLRI Part 25
o, Nondisoriminstlon on the Basiy of Hundichp In Programg and Astlvities ftecetving ot Benefitlng

“Trom Tedoral Pluanctal Assistance - 49 C.LR, Part 27 .
p. Enforcement of Nondisermination on the Basis of Handicap i Progtanms or Activiies Conducted

by the Department of Transporistion ~49 LR, Part 28
. Dential of publie wogks contracts 1o suppliers vf poods ind servdees of oounndos that deny

meocurement mapist apopss ty U8, contmytors « 49 CRR, Prct 30
1, Governmentwide Requiverasnts for Dmg-Free Workplase (Flancial Assistante) - 49 C PR Pat

3z
5. DOT's implementing ADA roguintions, fncluding the ADA Ancessibliity Guidelines in Part 37,

Appeadic A « 49 CTR, Parts 47 and 38 ,
1, Pocedures for Trimspodation Workplove D and Alouln] Testing Programs ~49 CE.R. Pad A0
W, Partislpation by Yisadvantaged Busliess Enferpriseg tn Department of Transportation Fluarciat

Assistanes Yrogimy ~ 49 CER. Past 26 _
v, Prefbrerws for Privatoly Owned Conumorial DA, Plag Vessels - 46 C.FR. Part 381,

Offfes of Manzgement and Bedget Clreofary

5, A-§7 ~ Gogt Prinviplee Applieablo fo Grauts an Coivasts with State and Luoal Goverpments

b. A~102—Grants und Agreaments with Stale and Local Governrmonts
&, A:138 » Audits of Glates, Looal Govertants, and NoyPofit Organizations

13



EXHIBITD

' TITLE VL ASSURANCE
* (fmplententing Title VI of the Civil Riglidy Act of 1964, a5 axonded)

* ASSURANCE CONCERNING NONDISCRIMINATION IN TEDERALLY-
ABSISTED PROGRAVS AND ACTIVITIES RECEIVING OR.
BENEHETING FROM XPEI):CRAJL FINANCIAT, A§ SISTANCE

{tmzplententitig the Rehebilitation Act of 1973, as amended, and the Amerioans With Dlaabilities Act,
ay amended)

+

49 ORI Parte 21, 25,27, 37 and 35

By signing snd submiting the Tochmlcal Appheation and by untering into the Agveement undep the
TIGER, 1§ Disototlontey Grant progeam, tho Grantet horeby agrees thet:

1, As moondition to recefving any Fadom{ Binunelsl asslstatioe fam he U.S, Dophrment of
Trasspuristion, Grantee will Somply withr Title V1 of the Civll Rights Act of 1964, as smended, 42
UL8.C. 2008d--42 10.8,0, 2000d-4; sl xeqquivewonts imposed by or pursyant fo; Title 49, Codo of
Pederal Regulations, Patb 21, Nondiscrhnluaﬁm In Federnlly-Assiated Progmms of the Depatiment
of Traespotiation-Fftbotation of Title VI of the CivR Rights At of 1964; and other pertlucnt
direttives 50 that no pevion ln the Untted Stabes shall, ot fhe grovods oface, eolor, notlonal odpln,
bo oxotaded from pardelpation iy, be denled the bonofits of) ar be othenlse mbjﬁctﬂd to
diserimination tnder sy program o aofivity For wiich th Grantes xeoolves Fedetnl finsnplal )
usatdtphon fom the Department of Trmsporation, Tl ssuranceds reqnlrcd by Fitle 49, Code of,

Fedoral Begutations, SecHon 21,7},

2 As o condltion to recriving any Bademt finanola] nssfstsmoe from the 19,8, Dupadment of
Trenspartation, Gmnter will oomply with: Titte IX ofthe Edusation Amondintnta of 1972, as
amended, 20 U.8.C, 1681 through 1683, nnd 685 through 1687, and 118, DOT reguladons,
“Neondiatxhmination on the Basis of Sox in Bdueaifon Programs or Activities Reeriving Federal
Finanelal Asslstance," 49 C.B.R, part 45, which pmh'bi‘ disctirination on the basis of sex.Asa
condition to rewuring nny Foderal i“mamml assistanve froti the U8, Department of Transportation, it
will complyrivithy the Age Disomlnition Act of 1974, 45 amended (42 U.5,C. 6101 el seq), the
Diug Abise Offies and Treatment Aot of 1972, e amended (21 TLE.0, 1101 et seq.), the
Comprohensiye Aloohol Abuse and Alpchotium Provention, Treatniont and Rehabliimtlon det of
1970, a3 smended (42 8.0, 4541 et seq.); and apy wther nondlserlmination provisions in the
spocifio statute(s) under which appliesion for Fadoml assistance wag madn; and thoe requivemerits of
any nthey nosdisoriminatlon stahzta(s} which mny apply o the Grantes,

20
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EXHIBITD 2
DISCLOSURE UF LOBRYING ACTIVITIES

estificetion for Contraots; Grants, Toang,
anid Agrements

The wndessigned sonffiios, to the bestof hls ox her kuowdedpe and bollf, mat:l

1. No Fedara? appropristed fands have been pald or will bepald, by or on bubinifof the wadossigned,
1o any pergen for fafluencing or aitempting to Influeace an officer or employes of iny apency, a
Member of Congresy, an ofloer o smgluyes of Congross, oran tamployes of 4 Membar of Congress
in eonttoetlon with the awarding of any Federal contract, e mallug of mny Foderal sunt, e malidng
of any Pedorst loa, the enteviog e of noy grant agmement, and the extenstod, sohfiaustion,
ronewal, emosdient, or modifomion of any Fedam contract, prant, loan, oy grant agreement,

2, Wany funds other g Faden) approprated Amdn birve beenpakd or will be pald ko any persou o
Intluencing or attempling to Inllvente sh offfcer o omplayes ofeny ageney, 4 Ler of Qpgress,
an pifioer or amplayes of Cotigress, or i employée of ¢ Mambor of Congress fu conmstiion with thlg
Federal aontract, prant, loan, or prapt agreetoert, the undersigmedd shall complete and subimie Standard
Borm-LLY (Rev. 7-57), "Disclosure of Lobbylng Activities,” In govordance with {ts fnstrantions,

3, The undersigned shall requive teat the limguage of thiz cortiilention be inclnded I ihe nward
documents foy a1l subswivdse st all tiers Ineluding enbeantiacts, sabgrants, and contraots uader
granty, Jorns and geant ngrocments} and tirt all subgrantess shall vevitly and disttose secondivgly,

" 4, “This vertifleation Ie 4 materlal m'preeentaﬂnn of fact upon which rellange was placed when thls
teansagtion was made or emtered into, Spbmission ofthie eertifivatlon Is & prerequisite for meking or
enfering ot this tsansaoton irporsd by seotlon 1352, title 31, YA, Code, Any petson whe falls to

file the requived certitfonting, shull be subisct to & olvil panially ofnotless then $10,000 and net more

than stoo,ana for eaoh soft fitlhure,

%
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(1) Redubrina such enployes to partelpite saifsthotorlly in 4 dug wbuoe assistenes crrohabilitation
rogtan, approved for suoh purposes by p Federal, State: ox Jaoal health, law enforcerent, or othor

approprinte ngooey. .

7. Mulking n good fhith effort to sontinue fo mafifidn a duydoe workplace through finplementation
of pacageaphe {s), (), (o), (d), {0y mnd (D, ' )

8. The Grantee prgy, hut §s not requited to, provids the site fhr the horformnncs of work doae in
somnertion with the spmeifio gt Bor the provision of gervipes pursnant to the Agreemont,
workylaeoy Jrcludy oiatations, matstenion yites, Foadguariers offiod Jacations, teathhyg sitns wod
sy other worketley vehote work I8 porformed.thet 3s supperied by the grant award, I1he Grankes
does go, pleaso fuest in Seetfond of tho Agronment the following information Fom suliséction ()

bedow;

(R} Kentify the Placés of Perfbsmurica by Heting thy streot uiidres, ity sounty, statn, 2ip
" oode, Also Idenfify if thers are workplaces on file tiat axe ot identlEed In this sectlon of tho

Agrgmntu‘;t.



6. A pacticlpunt In p coversd fransaotivn may rely upon o pertifivation of a peospontive participant in

a lower ter cuveted ttansnotion that i I ot proposed for dobatmentunder 48 C.F,R. prrt 9, subpait

94, dehurred, suspended, meligible, or voluriatily oxetuded from the covered tanssotion, unfess it

¥ntiwa fhat the vertifivation iy wmoneous. A paitigipant muy deoidy the method and fregnericy by

whinh it determines the oHglbility Tt priusipati, Baols pact{olpant may, but s not roduived to, Sk
- the List of Partios Bxehded from Federal Proowrement and Non-proaement Programy,

7, Nothing cortained In the Horepoing shall by construed to xoquire establlishment ofa systom of
veoords it cxder to pender in goodd fieith the vertification required by this afause, The kmowledge mnd
information of 2 pastloipant Iy nvl tequired ta exoecd thal which s normally possessed by.a pridoat

porson In thoe ordloary eonrse of business dealings.

8, Hxcopt for transactions wythorized ueder purigenphs € of thesp lusiravtions, iTa pastisipantina
covered transaction fnawingly snfers te a lower Her coversd transaotion with & pacson wirg s
propesed for dubarmtent wnder 48 GER. part 8, subpart 9.4, suspendud, debaueed, nelipibls, op
volurtadly exofuded fom panioipation in Shis tmosenion, In addltion o other romediey zvailnble to
the Jedeal (oveeatnent, he dopattiyent or sgtucy may tenmingte thls twsaotion for cause o

dqfazzit.

Cortiftontion Regavding Dbarment, Buspension, and Oiher Fesnomsibility Wiatiovs - Primary
Coverod ‘Cransngtions

"{he progpeotive primary pertlotpantoertifies 1o the beel of fts knowledpa and bellef, that i and fts
principirla; .

(1) Avanot presently debatred, suspended, moposed for debarnient, daolared inaligibly, or
velontarily exetudid by any Fedoral depariment or agensy; .

(1) ¥lawe nof within ettoee-year perlod preceding 489 proposs) been cenvicisd offorhad a
iyl fudpment rendered against them for vommissfon of fravd or 4 otdminal offenst in vonacotion
wiih obtaining, attempiing {n obiain, or performing & publis (Federal, Stafe ox tyoal) tragsaetfon or
oonbuet undsr & public tnmsantion; violgtien of Fdvra] or Btubs aatitmst staffes or conmtseion of
eimbezzloment, fheft, forgery, bribory, faldfiontion or desitnetion of tecards, meldng fles statoments,

ar reetiving stolon propertys

{e) Are notprezently indiotnd fov pr otlaredsy eriminally ar clvilly charped By u
sovermmonts] eutlty (fpderad, State or local) with sommisslon ofany of the offonses smmerated in

purageaph (1){B) of this certiBioation; and

() Bave not-within a threa-year perlod précediug s applicotiorrbropasn! had one or more
pubile transactlons (Federal, State or lupnl) ferminated for causs or definls, ,

2. Whare thie progpentive primiaty pariivipant In unabilo $o aectify to any of the statomunte in this
certifieatlon, suoh prospeotive participant shint] atthoh an explanation to tis propesdd,

Cerfification Regapding Hgtarment, Bogpension, Tnoligibllity and Volustary Exclusion —
Lower Tier Coveyed Transactoms
8
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1o e Weddorad Snvorirent, the deparieant or agenay with wideh this tramsagtion originnted muy
musus avallable remedies, Including suspanslon and/or debarmsnt, o

Cortilientlon Regardfug Bebayment, Suspenston, ImTigihility au Volitntary Exelusion — X.owwer
Tie Covered Tranmaciions :
By sigulag aod submiftlng the Technleal Application sud by sutering into the Agreament under the
THFR U Biseretionaty Geant progreny, the Grantes is providing the assuranes and perifeation st
ouf Telow,

* 1. The prospostive Jower ter prttfclpant eertifles, By sybipisslon of this proposal, fhat nelfhter it nor

its principale Iy prosently debarred, suspeaded, proposod for deharment, deolavad fuelipible, or
vohmbarlty exsluded from partioipation Juthis tansaction by any Yodoral deportraont or ngenay,

2% ¥here the prospective tower der partivipant s wable do cur{ify to any ofthe statemegts Inthly
certifiatton, sueh praspeotive partiolpant shwut! pifroh sz explewation to this proposal,

28



3, Minhmzeen Wage Bated, Irshall tnolade, in a1l contraots in exossy of $2,000 for worl on any
mralecty findedimder thiz Agresment that favelve Inbor, provisions establishing minbmuns ratss of
wayges, ko bo pedetermined by the Seeretary of Labor, in nocordinee swith fhe Davig-Bagon Act, as
smignded (40 11.8.C, 3141, of geq), whivh contrantors shall pay fo siilied and neskilied fabox, and
snek winfmiim ratos absH b stuted in the hvitetion for bids sud shall be inolnded 1n proposals or

bids forthe wodk,

5, Eopineering dnd Design Seticey, 1 will award exoh gonbrat or aub-soniaotfor progeam
managemont, conatrugtion management, planuing studles, fersibiltty studivs, srchitectural rorvlcos,
preliminary englioerup, design, onginseriog, surveying, mapping, or related sorvinns with respeot to
This project; in e spne maunor ns 4 contmet tor architosted and enginesring satviees ls nogotiated
wndgithe Brooks Act (40 IRS.C, 1101-1104) or an equivalemt aualifications-baned yequitement
presotihid far or Ty the Granteo ax approved by the Seorerery, o

7. Forelgn Waxlet Resivictions, It will notallow fimds provided under this grant o b nsed to fand
nny projeet that weos gry product oz serviee ol s forelgn connfry during the pedod fn whichweh -
forelgn counicy §e llsted by the United Stateq ‘Trada Reprasantative ny denying falt and equitabls
warkef opportunities for producty and soppifors of T tnited States Fa proberoment and cotskristion,

#. Relovation snd Real¥roporty scquisttion, (1)} e will be guided In avqunising real property, 1o the
grontest extent practivable vadar State law, by the land auguisition policies in Subpri B oF49 CRR.
Enrt 24 and veilf pay or reirabupe propady owners for necussaey expenses ag speotfied in Subpedt B

+ (2) Wwill provide n pplosation ansishinoe pragram offering il servivos desoxihed In Subpat Cand
falrand vensanable rolooution payinents pud assistance to dlsplaced pamons as requlred in Sqbpart D
and B ofa® CRI, Part 24 (3) 16 will imake aveifublewithin o teasonabln perfod of time prioy o
dlyplacement, somtpartble xeplicement dwellings to displeged persung in aceardance with Babpuct B
o4 CLBLR. Part 24. s
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Attnz Tamrny Cornelt,

AMZ-Y60, HQ Bldg,, Room 2728
G500 8, dacAxtiee Blvd,
Oklakoma City, O 73169

2, Tha Grantea shall huva extered into obltigationy for survivey and poody assooiated swith the Projeat
priox to sovking relmbursemeat frop the Sovernment, Relmbursement will only he atdde for
exprmses Inoumed iftor oxxeoution of  prafect agroetetit

3, The Grimtes shell ensure Wit the fads provided by the Government are not misappropriated or
misdirected fo any other scoount, wwed, prgjeet, Yne-dfon, or the liks. L

4, Aoy Hoedew! ﬁmds riot expended In curﬁuuoﬁonwnh (lemJecrle remalin the proparty ofthe
Gaveroment,

5, Tinanotal Managemant Bygtern) By slgalog thiy Ageeement, e Granioe verlfiey that it has, orwill
haplemetit, & fnapocisl manspement system udequnte for monitoxing the seoumulation of cosis and
thet It complles with the fnanclsl mavagement systom requltsments of 4% CRR. Yigt 18 and Title
23, The Granteas failurs to comply With fiuse requlcomonts mqy rastt in Apreement temination

6, Allowably Coste: Desforminatios eFallowahln costs wilf he wnede i accondenpe with the

applicable Pederal st prinsiples, o.5, OMB Chroular A-B7 (2 CIR. Futt 225}, Disallowed coafy are
those churgcs deermined 1o ant be allowsd i acsordanca with the spplicable Fedexal oost prineiples

or oiher gonditlons contalned by this Agrstment,
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1) Applicability. Udess the Grantee (hurefuatior in this secifon rafizred to ax “pow’} 4ro sxeropt is

provided in purageaph 4, of this section, yol st report each action thay sbligates 325,000 o thore

hu Fedleral Timels that dous potinehide Recovery fands (as deflnad jn section 1S12(2)(2) of the

Amrfonn Recovery and Reluvastment Aet of 2000, Pub, L, 1Ii~\$) fora subayvard to an mztily{‘sea
 dofinitions in subsection e, afthis seoton],

2) Whera yund when fo raport,

. Vou nsist seport oach obllgating eetion described in swbseoon .1, of 07y section to
bitpeffursow s, v,

b, For subaward Imformntion, rcpoft no Juter than the cad of the month folloving 1he month in which
thi obligation wis mude, {Forexample, If fhe ohligation was mads o Hovember 7, 2010, tho
pblipation saust be xepotied by ha Jater than Ressmber 31, 20103 ,

3) Whirt to report; Yo must rophr, the informatlon shont each oblgating setion that the submission
insteaiflons posted ab hitpiAwwy. fs,gov specify. )

b Reporibty Total Cotmpensation of Rediptent Ereontiviy, |

1) Appticatillity and whot to xeport, Yo sagst repdrt toal sompensation for gavh: of your five must
frlghly sompensated vxeojttives forthe precoding sompleted fiseal yoar, -~

a.1hs tott Bederd Anding wuthorizad to date undor fids anverd s 825,000 or move:

b, Intht proocdisg fiseel year, you received—
{13 80 percent og more of yoor annial grosg wrventica fom Federsl proviwement cmiracis {erd
“subsondracts) and Pedess] financihl asslytenoe sebiect to tha Transpaency Act, as defined at 2CFR

170,320 {and subawards); and
(2) $25,800,600 or yaore Inanmial gross revenues tom Fodvrml prosursment confrasts (ind

subcunttactsg ang Fedesn! Ananvial nuedstnce subjeot o the Tranvprrency Act, n fefined at2 CFR
170.326 (ard subayeards); pud ‘

o 'The pub¥o docs not Have aesees to Tnformdttan abawt the somprensution of the sxeentives through
poriodie reposts Blod wader seatfon 13(aY or 15(d} of the Seourilics Bxehango Actof 1934 (15 11.5.C,
T8mis), 780{d)) or section 51014 of the Internud Revens Coda of 1086, (T6 dowrming e public
hag noeess 1o the compensation infhrmation, see the TS, Security and Bxchange Commiseion fnial
oompensation fillngs s htgpiwevr seo.gov/answeralexscomp him,)

2y Whete and when te xpock, You must kepest excontive ol gompansation desarfbed i subsoction
.1, of this section:

a. As part of youg mplsiration profile st Aipywww.corngoy,
b, By the snd of the reonth following the reanth fn whioh fhis awerd ir-mads, and annually thesenfler,



1) Buttiy monny sl of the following, asdofined in & CFR parg 25t

&, A& Govermeutal organization, whick is u Stule, foond govettment, or ndlun, trihe;

b. A forelgn public entity;

oA domestie or foroiéu nunprafit prganization

d. A domsentio or foreipn for-profit organization; '

8, A Fedeeal agency, butorly as a subrealpiont under ao awerd or subarwand to 4 vor-Jhdoral anfify.

2} Breoutive meahy officers, menaghiy parttors, or any other employsos fn manggemeont posiiong,

3) Bubawesnd:

# 'Thig term moans 2 dege! instriwnent to yrovido support for the porfosmancs of iy portion of the
substantive profect or progeam, for which yon racefved this aveard and tliat yon s the reblplent award

to an chigiblesubreoipient. -

Y. The term doss nok fnplitde your prosurement of proporly aod services neaded fo turcy out the
projectorprogram (for-forther axphuntion, seo Ses, —— 218 oftho attadhument 1o OMB Ofronlar A-
133, “Andits of States, Looal Covernments, and Non-Rroflt Giganizntions”),

& A subaward mey be provided theangh any legal agresment, foclnding an agresent that you or
subsaglpiont nonsiders a contzapt, ) '

4) Subreciplentmesns au entlly thay
2, Reosives & subnward from you (the vaoipiont) upder thls swied; and
b, Ts actouniable do yon for the nss ofthe Fedaml funds provided by the subaward,

) Tt sompensation meuny the sash and honondl dollar valos camngd by the excontive corhugy thi
seelplont's of snbzeolplent’s procuding fisea] yerand Inolides the Sliowlng (for rors tformation

see 17 CFR 2a0402(c) (2 ’
v Salary and hupus,

by Aveards of stook, stonk ojstions, and stook appeacitiow dghts, Dse i doflar amennt recognleed
for fiwanoial stalement soparting purposes with respeot to the fisea} year In scvordatice with the
Statement of Pinancisl Asoounling Standunls Mo, 123 (Rovised 2004) (AR 123R), Shared Based

Payments, ,
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| EXHIBLL ¥
QUARTERLY PROGRISS REPORTS: PFORMAT AND CONTENT

Fhe Papexwork Reduotion Actapproval festll ped ting, At {hly flme, this Exhibit iz faslnded
for infoymatonsl putpoves. Grantees wre roynested fu yotaln dria for potertis? futare
reparfing, to eovare that DO (Govermuent) vecords uve eomplete fayuming sioarancs I8

Evanted],

1.. The pruposs of the calendar quarberdy progress reports vadey the Apmement for the TIOER, *
T Disexotionary Grants progyam bs 1o onsug that the project hudget and seheduls wil} ba malatained
to the rddm extent possible, it the projest will be-complsted with the highest degres of quality,
and thet copmp)iatiee with Pederal regulations wild be mat, To that end, along with the quattorly
progras, b buflined below, the Grantee should alse submit 4 Fedaral Finariclal Réport (SF-425) with

such quarterly progress repk. .

2. =~ ~The Grantes should duvokg=projectxepoiting znd traoking system to sollast, pasess and
wmiadntabn projeet Status Infbrmution and dala thef s Hitoly, Independent, pnd ackrmie, This systent
should provide corrent Information on profoet proseeution, progress, changes, and dssues, This
Iutbrrntion should be vsed to identify tends and foresasy praject performance and to Identify and
prodetively address challengey fo slimingte major profeot angarlses,

3. The need to contluuously and asewrntely report cost inererses; suhedule changess deficfent
quality fteme; and the canses, impacts, aild groposed ttagucey fo mltigats these bsmes {8 pacamonnt
Yo nifbefively mimaglag, administering, and protecting the pubif Ivestment fr the profsot, Any
appaxnt xoporting deficlenvioy or guastionstle data should ba aympletaly redotved, Ultimatoly, the
Granwe atd the Government sawst ba fully sware of the complute statns of the pralect, and therefore
« bo ina position totake apprapriate actlon I neovssary.

4 Aquartedy cost, selredule, nnid status yeport will be produced by tha Grantee, and o yrarledy

status peeting Wil bo held with the Gmnige, the Government and ofhor applicabld agnols In -

attendinge The quacheddy status moetings should disouss the projpot custy, pohednles, quality Fssues,

cornpllance with Federal requlroments, tmd offier slatos ftom fu safftolent enough detal} to allow all

invalved partics to be fully aware of the significant status lssues aud eotfons planned 1o 1 itiaty oy

atbverse Bppact, In addition, Minificant lssues ocotring betwoon ptatug meetlngn mustbe

commysicaled frnuodhtely withont waltlng for thy next reguladly schedalod meating, with any z
Yeighly sigrificant or senshive Jssues alovated immodiately to the excoutive leadership,

5 The followiny Ja therequired format forthe quattely progress roports, At the disorotion of
the Qovaxmment, modifiontions or add{tfotis onn be mads i otder fo produce 2 quarierly roporting
Toumat that witf most effectvely werve both the Gmntes and the Governmont, It §s ronngnlzed that
Somts projects will have 2 more extentlye quarterly statos than othors, In the ease of smaller projests,
the content of the qoarterly xeports will be streambingd and project piatus moetings will be held mna
less-fraquent bagty, Plote nots thatibe inltia! quasterdypropmss mpodt showld nefude.c defaifed
deseription, and wherg approplate, drawiogs, of he Hemy fanded,
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status meoting iigandai‘l‘it& ation Memsfontstanding isgwes miay bo dvopped fom this seetion mpon
fal} Implementaifon of thie sewedial gotion, and vpon no Frther monitoring untiipated.

{d) Project Sehadule, An vpdatad master program schedule veflecting the cument stutus of
thie program activitics shovld he fncluded in this seetlon. A Cantt (bay) typo chert is probably the
most appropriate fow quatiely veporting puiposes, with the uithaste format fo be sgreed upox
*btereon the Grantey and thes Govemnment, T i Tmperative that the master progrivn seheduls be
Integrated, 1.8, dhe Indhvidual contract sadlestonas ted b caoh other, such that any defays coenring fo
ene aefivity will be xetfcoted throuphout the enfice prograr sthedits, with a vaalistfe compdetion duts
beoing reporfed. Nenatives, tables, sndfor graphs should rocompany the updated taster progmm
" sehedule, basieally detaiiing the cuyrent schedule sintus, delays ang potentlal exposures, aad xerovery
aflorts, The fullowing Information should alsobe incladed:

» Crurxtnt evexall profeet completion pereohiage vu. Iatost plan peroontago,

» Copmplation perentages vs. datest plon porgeninges for major activities meh pe ight-ofvay,
maloror weitiosl desln vontraets, major ororltigal construction nontracts, and signlficant
Toroe agonunds or 9% ordery, A schedule stats dosotdption sfowdd slvo be included For each

—ofthesemalar oporftical eloments b :

= Any deldyy or potenttul sxposures to milastons and final asmplation dates, The delays and
exposives should be quandiilod, aud overadl schednle mpaocts asaessed. The seusona for the
delays and exposirey showid be explained, aud Inffxtives belog anslyzed or frplomented in
order 1o teeover the schedule shoold be datatled, .

(&) Praject Cost. An wpdafed sost spreadshest refleotlng the vurrent foreoasted oast vy, the
fatzat zpproved budget va, tie baseling hudpet should by incjuded i thiy section, Gnoe way fo track
projuct cost bs to ahows (1) Baseline Budget, (2) Lutest Approved Budget, {3) Current Foreeasted
Cost Bstitule, (4} Brpanditnres or Compmitneents o Daby, sid {5) Vadance betwreerns Clurrent
Foregasted Cost ind Lutent Approved Budget, Line ams should Inolade 2l signitinsnt aost contery,
such & prior easts, dght-eFway, preliminary englosedng, envicosmontnl mitipation, gonera!
engineering consultant, seotion design contraefs, constmotion admindstention, nifties, constrootion
puekages, foree zcsonntsfusk ordors, wrup-up Snssrmiice, constwtion ventingenslos, management
cantinpenciby, and other contingenclas, Thu lus feins cant ho broken-op in enongh dotail syok that
spacifls woas of wost ohaugs van he suificlently tracked and futare Smprovements made to the overall
cost esthmating methadalogy, A Prograr 'Toiel lno shonld be included st1ke button of'the
spreadshect, Nasmattvos, tabley, and/or graphs should sccomgpuny the updatad cost spreadshest,
busfealiy detabiing the ovurvent ost statig, reasons for cost devlntfous, mpacta of cost overuny, and
wffosts to mifigate cout overryhs, The followlng information shonld be provided:

+ Reasons for ench Hne hem doviation Fom the approved budget, impuots tesuiug from the
deviatlony, and Inftiattvey belng analyzed or mplementzd It order to recover any cost

OVerpuy,
» Tronsfer ol eosts 1o and from contingency ling items, and reesons supportiog the trensfers.

+ Spoowlative costchanges that potentlally muy develop In the fstire, a quantified dollar
e foy eavh potentis! cost change, end the eurrent atatng of the gpeculative change, Also, 1
comparison anakysis 4o the aveiteble coptingeniny emounts should be included, showing that
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